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Introduction and Execative Summary

Procedural Background

This document constitutes the Long-Range Property Management Plan (the "LRPMP") of the
Successor Agency (the "Successor Agency") of the former Redevelopment Agency of the Town
of Los Gatos (the "Former RDA"), prepared in accordance with Health and Safety Code Section
34191.5.

The Former RDA was dissolved on February 1, 2012, pursuant to ABx1 26 (as amended by AB
1484, the "Redevelopment Dissolution Statutes™). The Redevelopment Dissolution Statutes
govern the dissolution of the Former RDA, which includes the disposition of its former real

property.

At the time of its dissolution, the Former RDA owned two properties, one of which has since
transferred to the ownership of the Town of Los Gatos (the "Town"}, in its capacity as housing
successor of the Former RDA, as a housing asset authorized and approved for such transfer by
the Successor Agency's Oversight Board (the "Oversight Board") and the California Department
of Finance (the "DOF") in accordance with Health and Safety Code Section 34176.!

As a result, the only remaining property that transferred to the ownership of the Successor
Agency in connection with the Former RDA's dissolution,” and that is thereby subject to this
LRPMP, consists of the public parking building structure (the "Building") located between Elm
Street and Grays Lane (commonly known as Parking Lot #4) in the Town's downtown area and
within the Central Los Gatos Redevelopment Project Area.

As fully described in this LRPMP, the Former RDA leased from the Town the land (the "Site")
upon which the Building is constructed in connection with a municipal bond financing issuance
from which the Town raised the bond proceeds to build the Building. Since its construction by
the Town, the Building has been operated and maintained at the expense of the Town, without
any financial contribution for such operation and maintenance from either the Former RDA or
the Successor Agency.

The Successor Agency is now responsible for disposition of the Building in accordance with the
procedures and requirements of Redevelopment Dissolution Statutes, with particular reference to
Health and Safety Code Section 34191.1, 34191.3, 34191.4(a), and 34191.5.

The Successor Agency obtained a "finding of completion” from DOF on May 15, 2013, pursuant
to Health and Safety Code Section 34179.7, indicating that the Successor Agency has
satisfactorily made a series of required payments of Former RDA funds in accordance with the

! The Former RDA property at 224 West Main Street is a housing asset that has transferred by operation of Health
and Safety Code Section 34176 and the approval of the Oversight Board and the DOF to the Town. Another
housing asset of the Former RDA, the property at 20 Dittos Lane, was already recorded in the name of the Town at
the time of the dissolution of the Former RDA.

2 Health and Safety Code Section 34175(b) provides that the assets and properties of the Former RDA transferred to
the Successor Agency upon dissolution of the Former RDA on February 1, 2013.
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Redevelopment Dissolution Statues. Issuance of the finding of completion, now entitles the
Successor Agency to submit this LRPMP for approval by the Oversight Board and DOF. In
addition, on September 3, 2013, this LRPMP was presented to and approved by Successor
Agency governing board (the Los Gatos Town Council, serving in its separate capacity as the
governing board of the Successor Agency).

This LRPMP is scheduled for consideration by the Successor Agency's Oversight Board on
September 12, 2013 and, if approved by the Oversight Board, will be transmitted to the DOF for
its approval in accordance with Health and Safety Code Section 34191.5(b).

Proposed Building Disposition

Health and Safety Code Section 34191.5 authorizes four categories for disposition of a successor
agency's property, as summarized in Table 1:

Table 1: Permitted Uses/Disposition of Successor Agency Real Property Under a Long-Range
Property Management Plan (Health and Safety Code Section 34191.5)

Plan Category Use/Disposition Purpose of Property Property Transferee
Enforceable Use Consistent with Enforceable Obligation | Designated Enforceable
Obligation Terms Obligation Recipient

Governmental Use in Accordance with Section | Appropriate Public
Governmental e

34181(a) Jurisdiction
Approved Direct Use, or Liquidation and Use of .

. . ; Host Community

Redevelopment Proceeds, for Project Identified in Approved (City of County)
Plan Project Redevelopment Plan Y Y
Other Liquidation Distribution of Sale Proceeds as Property Approved Purchase

Taxes to Affected Taxing Entities

For the reasons defailed in this plan, the Building qualifies for disposition to the Town as a
property that is the subject of an enforceable obligation that contractually requires the Successor
Agency to convey the Building to the Town without payment or compensation by the Town.

Consequently, as further detailed in Part II below, this LRPMP directs the conveyance of the
Building by the Successor Agency to the Town upon approval of the LRPMP, without
compensation or payment, and without the requirement for further action or approval of the
Oversight Board and the DOF (beyond the initial approval of this LRPMP itself).

Organization of LRPMP

In accordance with Health and Safety Code Section 34191.5(c), Part I of this LRPMP contains
an inventory of specified information related to the Building, and Part II addresses and sets forth
the proposed plan for disposition of the Building. Accompanying this LRPMP is the information
checklist required by the DOF (Appendix A). Because this LRPMP involves only one property
for which the required information can be readily portrayed and accessed through the following
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text, it has not been deemed necessary to also prepare the optional DOF tracking worksheet that
can be particularly useful for more complex LRPMPs.

Part I: Building Background and Description; LRPMP Information
Inventory

This Part provides the required inventory information for the Building that was transferred from
the Former RDA to the Successor Agency. Following an overview statement regarding the
Building's background and description, this inventory is organized to address the specific
LRPMP inventory subsections listed in Health and Safety Code Section 34191.5(c)(1), with each
item corresponding to the specific letter of this section of the Health and Safety Code (e.g., item
"(4)" provides the required information from HSC Section 34191.5(c)(1)(4) and so forth).

Overview

The Building is a public parking garage containing 108 parking spaces available to employees,
customers, and visitors to the Los Gatos downtown area. The Building was designed and
constructed by the Town for this unique purpose and has no other potential use.

The Building is built on the Site, which is Assessor's Parcel No. 529-03-67, an approximately
65,990 square foot parcel of land located between Elm Street and Grays Lane that is owned in
fee by the Town. It should be emphasized that the Site was never owned by the Former RDA, is
not now owned by the Successor Agency, and is therefore not a subject of this LRPMP or
available for disposition in accordance with the Redevelopment Dissolution Statutes. Rather, the
Town intends to continue to own the Site on 2 long-term basis in order to continue to operate the
Building on the Site as a public parking facility.

The Site was leased by the Town to the Former RDA pursuant to a 1992 site lease (the "Site
Lease"). Pursuant to a simultaneous lease agreement (the "Lease Agreement"), a copy of which
is attached to this LRPMP as Appendix B, the Former RDA subleased the Site and the Building
as constructed by the Town back to the Town for operation as public parking facility. The Site
Lease and Lease Agreement were entered into as security for issuance by the Town of its 1992
Certificates of Participation (Parking Lot #4 Project) (the "1992 COPS"), the proceeds of which
were used by the Town in part to pay the costs of acquisition and construction of the Building.

The 1992 COPS constitute "indebtedness obligations" under Health and Safety Code Section
34171(e). Because the Site Lease and Lease Agreement were entered into in connection with the
issuance of the 1992 COPS that constitute indebiedness obligations, the Site Lease and the Lease
Agreement continue to constitute "enforceable obligations" under Health and Safety Code
Section 34171(d)(2).> Tn turn, pursuant to Health and Safety Code Section 34177(c), the
Successor Agency is directed and required to "perform obligations required pursuant to any
enforceable obligation", which in connection with the Building requires the Successor Agency to

? For this reason, unlike most typical agreements between a redevelopment agency and its sponsoring community,
the Site Lease and the Lease Agreement were not rendered invalid pursuant to Health and Safety Code Section
34171 (d)2) or Section 34178(a) at the time the Former RDA was disselved
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perform the obligations of the Former RDA under the Site Lease and the Lease Agreement that
continue to constitute enforceable obligations under the Redevelopment Dissolution Statutes,

Section 4.5 of the Lease Agreement contains an express obligation of the Former RDA (and now
the Successor Agency as its successor entity) to transfer ownership of the Building to the Town
once the Town has made all required lease payments under the Lease Agreement, Section 4.5 of
the Lease Agreement states in relevant part:

"If the Town...pays all Lease Payments during the Term of this Lease Agreement as the
same become due and payable, all right, title and interest of the [Former RDA] under the
Site Lease in and fo the [Building]... shall be transferred to and vested in the Town. The
[Former RDAJ agrees to take any and all steps and execute and record any and all
documents reasonably required by the Town io consummate any such transfer.”

Neither Section 4.5 or any other provision of the Lease Agreement or the other 1992 COPS-
related documents calls for or requires any payment or other form of compensation from the
Town in conneciion with transfer of the Building to the Town once the Town has made all the
lease payments required under the 1992 COPS documents.

The Town timely made all the lease payments in order to timely pay all debt service and other
amounts due with respect to the 1992 COPS, including the final lease payment/debt service
payment that was paid by the Town on or about August 1, 2012 as illustrated in Appendix C with
both the November 30, 2012 US bank statement illustrating final distribution of $254,136.29.
Appendix C, page 2 shows the balance of the COP account as of December 31, 2012 to be zero.
The $254,136.29 was received by the Successor Agency and the balance plus interest will be
transferred to the County prior to the Oversight Board meeting on September 12, 2013 for
distribution to the taxing entities. As a result of this final lease payment, title in and to the
Building technically transferred to the Town under the express terms of this enforceable
obligation provision on or about August 1, 2012,

However, because the Redevelopment Dissolution Statutes (as amended by the June 27, 2012
enactment of AB 1484) suspended the Successor Agency's authority to dispose of most types of
property until it had obtained an approved LRPMP,” out of an abundance of caution the
Successor Agency refrained from providing the executed and recorded documents to
memorialize this transfer of the Building to the Town, as required by the last sentence of Lease
Agreement Section 4.5 (quoted above), until it had prepared and obtained approval of this
LRPMP.

Required Inventory Information

(A) Acquisition Information. The Site Lease by which the Successor Agency obtained its
temporary leasehold interest in the Site from the Town was dated as of August 1, 1992.
Thereafter, the Building was constructed on the Site by the Town using the proceeds of the
1992 COPS issuance and thereupon became the leasehold property of the Former RDA.

* See Health and Safety Code Section 34191.3,
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(B)
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(D)

(E)

The Former RDA made no payments under the Site Lease or the Lease Agreement in
connection with this acquisition of the temporary leasehold interest in the Site and the
Building as constructed on the Site by the Town.’

At the time of iis construction, the Building was valued at $4,067,708.02. The estimated
current net book value of the Building is $2,237,239.42.

Purpose of Acquisition. As noted, the Former RDA's acquisition of the leasehold interest
in the Site and the constructed Building was undertaken as a financing mechanism to
provide security for issuance and repayment of the 1992 COPS, the proceeds of which were
in turn used to pay the costs of development of the Building. This mechanism allowed the
issuance to the 1992 COPS buyers of "certificates of participation” in the lease payments
owed by the Town under the Lease Agreement in connection with the Town's leaseback
from the Former RDA of the Site and the constructed Building.

Parcel Data. The Building consists of a 108 space public parking garage built by the Town
on the Site owned by the Town and leased to the Former RDA. In turn, the Site consists of
Assessor's Parcel No. 529-03-67, an approximately 65,990 square foot parcel of land
located between Elm Street and Grays Lane. The legal description of the Site can be found
in Exhibit B of the Lease Agreement (which is attached to this LRPMP as Appendix B).
The Los Gatos General Plan designation for the Site owned by the Town is "Central
Business District", which includes the provision of public parking. The zoning designation
of the Site owned by the Town is "C-2 (Central Business District)", which also allows the
provision of public parking.

Current Value. As noted above, the estimated current net book value of the Building is
$2,237,239.42. This estimate is based on the amortized depreciation costs. There is no
current appraisal information with respect to the Building.

Revenues Generated By the Buildings. The operation of the Building does not generate any
parking fees or any lease, rent, or other revenue to the Town or any other entity. The Town
has determined that, in order to meet the public need for parking facilities to accommodate
reasonable traffic circulation in the downtown area and to promote patronage at local
business establishments, it is not feasible or appropriate to charge any fees for the public
parking in the Building. The Building also does not generate any lease, rental, or other
revenue.

The Town estimates that it is required to spend approximately $7,500 annually on routine
operation and maintenance costs for the Building. These costs are paid from general Town
financial sources and not from either Former RDA or Successor Agency funds. As such,

% Under a Reimbursement Agreement between the Town and the Former RDA executed concurrently with issuance
of the 1992 COPS and the execution of the Site Lease and the Lease Agreement, the Former RDA agreed to make
specified payments to the Town 1o be used by the Town toward the Town's obligation to make debt service
payments on the 1992 COPS. The payment obligations of the Former RDA under the Reimbursement Agreement
have been determined by the Oversight Board and the DOF to constituie enforceable obligations payable on
successive Recognized Obligation Payment Schedules prepared by the Successor Agency.
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the Building operates as a public parking resource at an annual net loss to the Town in
order to meet the Town's traffic circulation and downtown commercial revitalization
objectives.

Environmental Contamination and Remediation. The Successor Agency is not aware of
any environmental contamination or remediation needs in connection with the Building.

Potential for Transit-Oriented Development and Advancement of Planning Objectives, In
its current use as an off-street public parking facility, the Building and the Site serve
important Town planning objectives and promote compact, pedestrian friendly
revitalization and use of the downtown core area, thereby taking advantage of existing
public infrastructure and private development patterns, and avoiding spread-out, lower
density development patterns that require new public infrastructure investment.

For instance, the most recent available parking analysis for the downtown area indicates the
availability of approximately 888 public parking lot spaces (of which the Building provides
108 spaces, or over 12% of the total}, and 877 on-street parking spaces, for a total of 1,775
available parking spaces. The report also indicated a need for approximately 800 more
total spaces than are reported as being available, Thus, the Building is an essential
component of the public parking program to meet the needs of the downtown area, and
materially helps to reduce the deficit in such parking that exists in the downtown.

The parking provided in the Building contributes directly to the viability of small
businesses and independent stores that could not feasibly provide their own separate
parking facilities. Further, because the Building aggregates needed parking in an efficient
off-site facility, it also contributes to a pedestrian friendly street environment that is an
important Town objective.

In these ways, the Building supports important Town planning goals and policies as set
forth in the Town of Los Gatos 2020 General Plan (January 7, 2011) (the "General Plan").
Among the General Plan goals and policies directly served by the Building and the use of
the Site for off-street public parking are the following:

"Goal LU-10: To preserve Downtown Los Gatos as the historic center of Town,
with goods and services for local resident, while maintaining the existing Town
identity, environment and commercial viability."

"Policy LU-10.1: Encourage the development and retention of small businesses
and independent stores and shops Downiown that are consisteni with the small-
town character and scale.”

"Policy LU-10.2a. Recognize and encourage different functions, land use
patterns, and use mixes of the various commercial areas of the Downtown. These
include: the pedestrian scale and orientation of the Central Business District..."
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"Goal TRA-14: To ensure that there is adequate parking in Downtown (o meet the
needs of Los Gatos residents and visitors."

"Policy TRA-14.4: Maximize the utilization of existing parking lots and spaces to
meet Downtown business and residential demands."

(H) History of Development Proposals and Activity. Because the Building and the Site have
long been used as an off-site public parking facility and because the Town intends to
maintain this use to meet the goals, objectives and policies outlined above, there is no
history over the past two decades of development proposals and activity for any different
use, rental or lease of the Building and the Site.

Part 11: Building Disposition and Use

Plan of Building Disposition and Use
This LRPMP calls for the disposition and use of the Building as follows.

Upon the approval of the LRPMP by the Oversight Board and the DOF, the Building shall be
conveyed by the Successor Agency to the Town without compensation or payment from the
Town, and without further action or approval by the Oversight Board or the DOF (beyond the
approval of the LRPMP itself). At such time, the Successor Agency Executive Director, or the
Executive Director's designee, is authorized and directed to take such actions, including the
execution and recordation of such conveyance documents on behalf of the Successor Agency, as
are appropriate to consummate this conveyance of the Building to the Town.

As noted in Part I of this LRPMP, the 1992 COPS-related documents do not require any payment
or other form of compensation from the Town for the transfer of the Building once the Town is
eligible for such ransfer following the making by the Town of all required lease payments. In
addition, for three reasons, Health and Safety Code Section 34180(f)(1) does not apply to the
circumstances of this transfer of the Building to the Town. Section 34180(f)}(1) states in relevant
part: "If a city...wishes to retain any properties...for future redevelopment activities, funded
from its own funds and under its own auspices, it must reach a compensation agreement with the
other taxing entities to provide payments to them,.." First, the Town does not seek to "retain" the
Building, but instead to receive a transfer of the title to the Building from the Successor Agency
io which the Town is entitled under an existing enforceable obligation. Further, the Building is
not intended for future redevelopment activities, but rather for the continuation of its nearly two
decades use as a previously redeveloped parking facility. Finally, to impose a compensation
requirement would be inconsistent with the requirement of Health and Safety Code Section
34177(e) that requires the Successor Agency to perform the remaining enforceable obligation set
forth in Lease Agreement Scction 4.5 to execute such documents as are necessary to transfer the
Building to the Town without compensation.

Reasons For Plan of Disposition
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This disposition of the Building to the Town is authorized as a transfer as an enforceable
obligation, as follows.

As detailed in Part I, under Health and Safety Code Section 34171(d)(2), Section 4.5 of the
Lease Agreement constitutes a remaining valid enforceable obligation of the Successor Agency
to the Town,

In turn, Lease Agreement Section 4.5 states that the right, title and interest in the Building shall
be transferred to and vested in the Town as a result of the Town's completion of lease
payments/debt service payments under the 1992 COPS, and obligates the Successor Agency to
take any and all steps and execute and record all documents necessary to memorialize the
transfer of the Building to the Town.

Finally, pursuant to the Legislature's mandate in Health and Safety Code Section 34177(c), the

Successor Agency is directed to perform this remaining enforceable obligation to document the
transfer of the Building to the Town.
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& LONG-RANGE PROPERTY MANAGEMENT PLAN CHECKLIST

Instructions: Please use this checklist as a guide to ensure you have completed all the required components
of your Long-Range Property Management Plan. Upon completion of your Long-Range Property Management
Plan, email a PDF version of this document and your plan to:

Redevelopment_Administration@dof.ca.gov

The subject line should state "[Agency Name] Long-Range Property Management Plan”. The Department of
Finance (Finance) will contact the requesting agency for any additional information that may be necessary
during our review of your Long-Range Property Management Plan. Quaestions related to the Long-Range
Property Management Plan process should be directed to (916) 445-1548 or by email to

Redevelopment Administration@dof.ca.qov.

Pursuant to Health and Safety Code 34191.5, within six months after receiving a Finding of Completion from
Finance, the Successor Agency is required to submit for approval to the Oversight Beard and Finance a Long-
Range Property Management Plan that addresses the disposition and use of the real properties of the former
redevelopment agency.

GENERAL INFORMATION:

Agency Name: Successor Agency of the Redevelopment Agency of the Town of Los Gatos

Date Finding of Completion Received: May 15, 2013

Date Oversight Board Approved LRPMP: September 12, 2013

Long-Range Property Management Plan Requirements

For each property the plan includes the date of acquisition, value of property at time of acquisition, and an estimate
of the current value.

Yes [] No
fFor each property the plan includes the purpase for which the property was acquired.
B yes 1 No

For each property the plan includes the parcel data, including address, lot size, and current zoning in the former
agency redevelopment plan or specific, community, or general pian.

Yes [1 No

For each property the plan includes an estimate of the current value of the parcel including, if available, any
appraisal information.

BJ yes [J No
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For each property the plan includes an estimate of any lease, rental, or any other revenues generated by the
property, and a description of the contractual requirements for the disposition of those funds.

Yes [] No

For each property the plan includes the history of environmental contamination, including designation as a
brownfield site, any related environmental studies, and history of any remediation efforts.

Yes [] No

For each property the plan includes a description of the property's potential for transit-oriented development and
the advancement of the planning objectives of the successor agency.

Yes [ No

For each property the plan includes a brief history of previous development proposals and activity, including the
rental or lease of the property.

Yes [] No

For each propeity the plan identifies the use or disposition of the property, which could include 1) the retention of
the property for governmental use, 2) the retention of the property for future development, 3) the sale of the
property, or 4) the use of the property to fulfill an enforceable obligation.

M ves [ Ne

The plan separately identifies and list properties dedicated fo governmental use purposes and propsrties retained
for purposes of fulfilling an enforceable obligation.

Yes [] No

ADDITIONAL INFORMATION

» [|f applicable, please provide any additional pertinent information that we should be aware of
during our review of your Long-Range Property Management Plan.

As fully set forth in the accompanying Long-Range Property Management Plan (the "LRPMP"):

1. The only property of the former Los Gatos Redevelopment Agency (the"Former RDA")
that was transferred to the Successor Agency upon the dissolution of the Former RDA pursuant to
Health and Safety Code Section 34175(b) and that is now subject of the accompanying LRPMP is the
public parking building structure (the "Building") located between Elm Street and Grays Lane
(commonly known as Parking Lot #4) in the Town of Los Gatos downtown area and within the Central
Los Gatos Redevelopment Project Area.

2. The Building was constructed by the Town of Los Gatos (the "Town") and occupies a
parcel of land (the "Site") that is owned in fee by the Town.




3. The Site has at all relevant times been owned in fee by the Town, was never owned by
the Former RDA, is not now owned by the Successor Agency, and is therefore not a subject of the
LRPMP or available for disposition in accordance with the Redevelopment Dissolution Statutes.

4. The Town intends to continue to own the Site on a long-term basis in order to continue to
operate the Building on the Site as a public parking facility.

5. The Site was leased by the Town to the Former RDA pursuant to a 1992 site lease (the
"Site Lease").

6. Pursuant to a simultaneous lease agreement (the "Lease Agreement"), the Former RDA
subleased the Site and the Building as constructed by the Town back to the Town for operation as
public parking facility.

7. The Site Lease and Lease Agreement were entered into as security for issuance by the
Town of its 1892 Certificates of Participation (Parking Lot #4 Project) (the "1992 COPS"), the proceeds
of which were used by the Town in part to pay the costs of acquisition and construction of the Building.

8. The 1992 COPS constitute "indebtedness obligations" under Health and Safety Code
Section 34171(e),

9. Because the Site Lease and Lease Agreement were entered into in connection with the
issuance of the 1992 COPS that constitute indebtedness obligations, the Site Lease and the Lease
Agreement continue to constitute "enforceable obligations” under Health and Safety Code Section
34171(d)}(2). :

10.  Section 4.5 of the Lease Agreement states in relevant part:

"If the Town...pays all Lease Payments during the Term of this Lease Agreement
as the same become due and payable, all right, title and interest of the [Former
RDAJ under the Site Lease in and to the [Building]... shall be transferred to and
vested in the Town. The [Former RDA] agrees to take any and alf steps and
execute and record any and all documents reasonably required by the Town to
consummate any such transfer.”

11.  As of August 2012, the Town had made all required lease payments required under the
Lease Agreement, and thereby became entitled to a transfer of the Building from the Successor
Agency without further payment or compensation.

12.  For the reasons summarized above and detailed in the LRPMP, the LRPMP pravides
that, upon the approval of the LRPMP by the Oversight Board and the Department of Finance (the
"DOF"), the Building shall be conveyed by the Successor Agency to the Town without compensation or
payment from the Town, and without further action or approval by the Oversight Board or the DOF
(beyond the approval of the LRPMP itself).

Page 3 of 4
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Name: Jennifer Callaway

Title; Finance and Budget Manager
Phone: {408) 354-68856

Email: JCallaway@losgatosca.gov
Datea: September 12, 2013

DETERMINATION ON LRPMP: [ ] APPROVED [ ]

APPROVED/DENIED BY:

Name:

Title:

Phone;

Email

DENIED

APROVAL OR DENIAL LETTER PROVIDED: D YES

Form DF-LRPMP (1 1/15/12}

DATE AGENCY NOTIFIED:

Date:

Department of Finance Local Government Unit Use Only | o

DATE:
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LEASE AGREEMENT
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RECORDED IN
TO BE RECORDED AND WHEN RECORDED RETURNTO: ~ COUNTY ON_@%K-‘M LLFFR

Jones Hall Hill & White AT INSTRUMENT NO. /3054 /7
Four Embarcadero Center, 19th Floor :
San Francisco, California 94111 At fﬁﬂ?

Attention: David J. Oster, Esq.

LEASE AGREEMENT

Dated as of August 1, 1992

by and between the

LOS GATOS REDEVELOPMENT AGENCY, as Lessor

and the

TOWN OF LOS GATOS,
as Lessee

(Parking Lot #4 Project)
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LEASE AGREEMENT

THIS LEASE AGREEMENT, dated for convenience as of August 1, 1992, (the
"Agreement”) by and between the LOS GATOS REDEVELOPMENT AGENCY, a public body,
corporate and politic, formed, operating and acting pursuant to the laws of the State of California,
as lessor (the "Agency"), and the TOWN OF LOS GATOS, a general law city and political
subdivision duly erganized and existing wader the Constitution and laws of the State of California,
as lessee (the "Town™);

WITNESSETH:

WHEREAS, the Town has determined that it is in the interests of the Town at this time to
provide for the financing of the acquisition and construction of Parking Lot #4, together with
related and appurtenant facilities (the "Project"); and

WHEREAS, the Project will be located on that certain land owned hy the Town and
described in Exhibit B hereto (the "Site"); and

WHEREAS, the Town will lease the Site to the Agency under the Site Lease, dated as of
August 1, 1992, by and between the Town and the Agency (the "Site Lease");

WHEREAS, in order to provide moneys to pay the costs of constructing the Project, the
Agency proposes to lease the Site and the Project to the Town pursuant to this Lease Agreement,
dated as of Avgast 1, 1992 (the "Lease Agreement™); and

WHEREAS, under the Lease Agreement, the Agency is required io cause to be deposited
certain sums of money to be credited, held and applied in accordance with the Lease Agreement
and with a Trust Agreement, dated as of August 1, 1992 (the "Trust Agreement") by and among
the Agency, the Town and Bank of America National Trust and Savings Association (the
"Trustee™); and

WHEREAS, upon delivery of the Lease Agreement, the Agency is required to deliver to
the Town for deposit into the Construction Fund established under the Trust Agreement, in
addition to other moneys to be deposited with the Trustee, moneys for the acquisition, construction
and furnishing of the Project. For the purpose of obtaining such moneys, the Agency is willing to
sell to certain persons (the "Owners") direct, undivided and fractional interests in the Lease
Payments, such fractional interests to be evidenced by certificates of participation therein (the
"Certificates"). In order to make such direct, undivided and fractional interests marketable on
terms accepiable to the Agency, the Agency is willing to assign and transfer its rights under the
Lease Agreement to the Trustee for the benefit of the Owners of the Certificates. Concurrently
with the delivery of this Agreement, the Trustee is executing and delivering the Certificates on
behalf of the Town in an aggregate face amount of Two Million Nine Hundred Sixty Thousand
Dollars ($ 2,960,000). The proceeds of such sale are anticipated to be sufficient to perimit the
Agency to make the deposits required under this Lease Agreement and the Trust Agreement and to
permit the Agency to pay therewith the cost of acquisition, construction and furnishing of the
Project; and

WHEREAS, the Agency will establish a trust pursuant to the Trust Agreement and direct
the Trustee to execute and deliver the Certificates representing direct, undivided and fractional

interests in the Lease Payments to and including the carlier of the maturity or redemption of the
Certificates; and



WHEREAS, the Town is authorized under the Constitution and the laws of the State of
California to enter into this Lease Agreement for the purposes and subject to the terms and
conditions set forth herein, .

NOW, THEREFORE, in consideration of the above premises and of the mutual
covenants hereinafier contained and for other good and valuable consideration, the parties hereto
agree as follows:



ARTICLE 1
DEFINITIONS AND EXHIBITS

Section 1.1. Defipitions. All terms specifically defined in the Trust Agreement shall
have the same respective meanings when used herein. In addition, the following terms defined in
this Section 1.1 shall have the respective meanings herein set forth when used herein.

"Code" means the Internal Revenue Code of 1986, as in effect on the Closing Date or
(except as otherwise referenced herein together with applicable terporary and final regulations
promuigated under the Code), as it may be amended to apply to obligations issued on the Closing
Date. '

"Lease Agreement" means this Lease Agreement, together with any duly authorized and
executed amendments hereto,

"Lease Payment Date" means the first (1st) day of each month during the Term of the
Lease Agreement, commencing September 1, 1992, unless such day is not a Business Day, in
which case such Lease Payment Date shall be the Business Day next preceding such date. An
Amount equal 1o one-sixth (1/6th) of the interest component of the amounts payable to Owners on
the next succeeding Payment Date shall be due and payable on the first day of each of the months
preceding such Payment Date (except that with respect to the February 1, 1993 Payment Date
only, an amount equal to one-fifth (1/5th) of the interest components of the amounts payable to
Owners on-such Payment Date shall be due and payable on the first day of each month,
commencing September 1, 1992), and an amount equal to one-twelfth (1/12th) of the principal
.component of the amounts payable to Owners on an August I Payment Date shall be due and
payable on the first day of each of the months preceding each of such Angust 1 Payment Dates

(except that with respect to the August 1, 1993 Payment Date only, an amount equal to one-
eleventh (1/11th) of the principal component of the amounts payable to Owners on such Payment
Date shall be due and payable on the first day of each month commencing September 1, 1992,

"Net Proceeds," when used with respect to insurance or condemnation proceeds, means
any insurance proceeds or condemnation award paid with respect to the Project, to the extent
remaining after payment therefrom of all expenses incurred in the collection thereof,

"Original Purchaser" means the first purchaser of the Certificates upon their delivery
by the Trustee.

"Permitted Encumbrances” means, as of any particular time: (i) liens for general ad
valorem taxes and assessments, if any, not then delinquent; (i) the Assigniment Agreement; (iii) the
Site Lease and this Lease Agreement; (iv) the Trust Agreement; (v} any right or claim of any
mechanic, laborer, materialman, supplier or vendor not filed or perfected in the manner prescribed
by law; (vi) casements, rights of way, mineral rights, drilling rights and other rights, reservations,
covenants, conditions or restrictions which exist of record as of the Closing Date and which the
Town certifies in writing will not materially impair the use of the Site for the Project; and (vii)
easements, rights of way, mineral rights, drilling rights and other rights, reservations, covenants,
conditions or restrictions established following the date of recordation of this Lease Agreement and
to which the Agency and the Town consent in writing, :



"Private Business Use" means use directly or indirectly in a trade or business carried
on by a natural person or in any activity carried on by 2 person other than a natural person,
excluding, however, use by a governmental unit and use as a member of the general public.

"Proceeds", when used with reference ta the Certificates, means the face amount of the
Certificates, plus accrued interest and premium, if any, less original issue discount,

"Project” means the Parking Lot #4 as more fully described in Exhibit C hereto, and
located on the Site.

"Regulations" means temporary and pennaneﬁt regulations promulgated under the Code.

"Rental Period" means each twelve-month period during the Term of this Lease
Agreement commencing on August 2 in any year and ending on the next succeeding August 1,
except that the first rental period shall comimence on September i, 1992.

"Site Lease" means the Site Lease, dated as of August 1, 1992, by and between the
Agency and the Town.

"Trust Agreement” means the Trust Agreement dated as of August 1, 1992 by and
among Trustee, the Agency and the Town relating to the Certificates,

Section 1.2, Article and Section Headings. Unless otherwise specified,
references to Articles, Sections, and other subdivisions of this Lease Agreement are to be
designated Articles, Sections, and other subdivisions of this Lease Agreement as originally
executed. The headings or titles of the several articles and sections, and the table of contents
appended to copies hereof, shall be solely for convenience of reference and shall not affect the
meaning, construction or effect of the provisions hereof.

Section 1.3, References to Agreement. The words "hereof", "herein",
“hereunder”, and words of similar import refer to this Lease Agreement as a whole,

Section 1.4, Number and Gender. The singular form of any word used herein,
including terms defined as provided in Section 1.1, shall include the plural, and vice versa. The
use of a word of any gender shall include all genders.

Section 1.5. Exhibits, The following Exhibits are attached to, and by reference made
a part of, this Lease Agreement:

Exhibit A: The schedule of Lease Payments for the Project
Exhibit B: The legal description of the Site
Exhibit C: The description of the Project



ARTICLE Il
REPRESENTATIONS, COVENANTS AND WARRANTIES -

Section 2,1, Representations. Covenants _and Warranties of the Town. The
Town represents, covenants and warrants to the Agency as follows:

(a) Due Organization and Existence. The Town is a general law city and political

subdivision duly organized and existing under the Constitution and laws of the State.

(b) Authorization. The laws of the State authorize the Town to enter into this Lease
Agreement, the Site Lease and the Trust Agreement and to enter into the transactions
contemplated by and to carry out its obligations under all of the aforesaid Agreements, and
the Town has duly authorized and executed all of the aforesaid Agreements.

(c) No Violations, Neither the execution and delivery of this Lease Agreement, the
Site Lease or the Trust Agreement, nor the fulfillment of or compliance with the terms and
conditions hereof or thereof, nor the consummation of the transactions contemplated hereby
or thereby, conflicts with or results in a breach of the terms, conditiens or provisions of
any resiriction or any agrecement or instrument to which the Town is now a party or by
which the Town is bound or constitutes a default under any of the foregoing, or results in
the creation or imposition of any lien, charge or encumbrances whatsoever upon any of the
property or asscts of the Town, or upon the Site or the Project, except Permitted
Encumbrances.

(d) Fee Ownership of Site, The Town is the fee owner of the Site.
(e} Private Business Use Limitation. The Town shall assure that (i) not in excess

of ten percent (10%) of the Proceeds of the Certificates is used for Private Business Use if,
in addition, the payment of more than ten percent (10%) of the principal or ten percent
(10%) of the interest components of Lease Payments due during the term of this Agreement
is, under the terms of this Agreement or any underlying arrangement, directly or indirectly,
secured by any interest in property used or to be used for a Private Business Use or in
payments in respect of property used or to be used for a Private Business Use or is to be
derived from payments, whether or not to the Town, in respect of property or borrowed
money nsed or to be used for a Private Business Use; and (ii) and that, in the event that
both (A) in excess of five percent (5%) of the Proceeds of the Certificates are used for a
Private Business Use, and (B) an amount in excess of five percent (5%) of the principal or
five percent (5%) of the interest componenis of Lease Payments due during the term of this
Agreement is, under the terms of this Agreement or any underlying arrangement, directly or
indirectly, secured by any interest in property used or to be used for said Private Business
Use or in payments in respect of property used or to be used for said Private Business Use
or is to be derived from payments, whether or not to the Town, in respect of property or
borrowed money used or to be used for said Private Business Use, then said excess over
said five percent (5%) of Proceeds of the Certificates used for a Private Business Use shall
be used for a Private Business Use related to the governmental use of the Project.

(f) Private Loap Use Limitation. The Town shall assore that not inexcess of the
lesser of five percent (5%) or $5,000,000 of the Proceeds of the Certificates is used,
directly or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Obligations) to persons other than state or local government units.



(g) Federal Guarantee Prohibition, The Town shall not take any action or permit or
suffer any action to be taken if the result of the same would be to cause the Lease Payments
to be "federally guaranteed" within the meaning of section 149(b) of the Code and
Regulations promulgated thereunder. :

Section 2.2. Representations. Covenants and Warranties of Agency, The
Agency represents, covenants and warrants to the Town as follows:

{a) Due Organization and Bxistence. The Agency is a public body, corporate and
politic, duly organized, operating and existing under the laws of the State; has power to
enter into this Lease Agreement, the Assignment Agreement and the Trust Agreement; is
possessed of full power to lease real and personal property; and has duly authorized the
execution and delivery of all of the aforesaid Agreements.

(b) Ng Encumbrances. The Agency will not pledge the Lease Payments or any
other amounts derived from the Project or the Site and from its other rights under this Lease
Agreement or the Site Lease, and will not mortgage or encumber the Project or the Site, this
Lease Agreement, the Sitc Lease, the Assignment Agreement or the Trust Agreement,

(c) No Violations, Neither the execution and delivery of the Site Lease, this Lease
Agreement, the Assignment Agreement or the Trust Agreement, nor the fulfillment of or
compliance with the terms and conditions hereof or thereof, nor the consummation of the
transactions contemplated hereby or thereby, conflicts with or results in a breach of the
terms, conditions or provisions of any restriction or any agreement or instrument to which
the Agency is now a party or by which the Agency is bound, or constitutes a default under
any of the foregoing, or results in the creation or imposition of any lien, charge or
encumbrance whatsoever upon any of the property or assets of the Agency, or upon the
Project or the Site, except Permitted Encumbrances.

(d) No Assignments, Except as provided herein, the Agency will not assign this
Lease Agreement, its right to receive Lease Payments from the Town, or its duties and
abligations hereunder to any other person, firm or corporation so as to impair or violate the
representations, covenants and warranties contained in this Section 2.2.




ARTICLE I
DEPOSIT OF MONEYS; ACQUISITION AND CONSTRUCTION OF PROJECT

Section 3.1. Deposit of Moneys. On the Closing Date, the Agency shall cause to be
deposited with the Trustee the proceeds of the sale of the Certificates. Pursuant to Section 3.01 of
the Trost Agreement, the accrued interest with respect to the Certificates ($12,275.75), as well as
capitalized interest in the amount of $93,274.16, shall be deposited in the Lease Payment Fund, the
Reserve Requirement in the amount of $254,136.26 shall be deposited in the Reserve Fund,
$75,000.00 shall be deposited in the Costs of Issnance Fund, and the remainder of such proceeds
shall be deposited into the Construction Fund.

Section 3.2. Construction of Project. The Agency hereby appoints the Town its
agent to supervise and provide for, or cause to be supervised and provided for, the construction,
improvement and equipping of the Project, and to cause the same to be diligently performed after
the Closing Date. The Town, as agent of the Agency, shall canse all Construction Costs to be paid
from amounts on deposit in the Consfruction Fund pursuant to Section 3.02 of the Trust
Agreement. The Town hereby covenants to complete the construction, improvement and
equipping of the Project on or prior to December 1, 1992, The Town shall require all contractors
who perform work on the Project to carry builder's all risk insurance and performance bonds.

Upon completion of construction, improvement and equipping of the Project satisfactory to
the Town but in any event not later than sixty (60) days following such completion, the Town shall
deliver to the Trustee a certificate of an architect, accompanied by a written approval of the Town
Representative, stating that the construction, improvement and equipping of the Project have been
completed substantially in conformity with the plans and specifications therefor,

H the Town, for any reason whatsoever, cannot complete the acquisition and construction
and take possession of the Project by December 1, 1992, this Lease Agreement shall not be void or
voidable; but in that event (subject to the provisions of Section 4.3 hereof) Lease Payments shall be
payable during the period between August 1, 1992 and the time when the Town is able to take
possession of the Project on a pro rata basis for those portions of the Project for which the Town
has use and possession.



ARTICLE IV
AGREEMENT TO LEASE; TERM OF LEASE AGREEMENT; LEASE PAYMENTS

Section 4.1, Agreement fo_J.ease, The Agency hereby leases the Site and the
Project to the Town, and the Town hereby leases the Site and the Project from the Agency, upon
the terms and conditions set forth in this Lease Agreement. The Agency shall make the Site and the
Project as and when acquired and constructed available to the Town from and after the Closing
Date.

Seciion 4.2. Term of Lease Agreement, The Term of this Lease Agreement shall
commence on the Closing Date and shall end on August 1, 2012, unless such term is extended as

hereinafter provided. If on August 1, 2012, the Trust Agreement shall not be discharged by its
terms, then the Term of this Lease Agreement shall be extended until the Trust Agreement shall be
discharged by its terms (but in no event beyond August 1, 2022). If prior to August 1, 2012, the
Trust Agreement shall be discharged by its terms, the Term of this Lease Agreement shall
thereupon end.

Section 4.3, Lease Payments. (a) Obligation to Pay. Subject to the provisions of
Articles VI and X, the Town agrees to pay to the Agency, its successors and assigns, as rental for
the use and occupancy of the Project and the Site hereunder during each Rental Period, the Lease
Payments {denominated into components of principal and interest} for the Project and the Site in
the respective amounts specified in Exhibit A, to be due and payable on the respective Lease
Payment Dates specified in Exhibit A,

Any amount held in the Lease Payment Fund on any Lease Payment Date (other than
amounts resulting from the prepayment of the Lease Payments in part but not in whole pursuant to
Article X and other than amounts required for payment of past due principal or interest represented
by any Certificates not presented for payment) shall be credited towards the Lease Payment then
due and payable; and no Lease Payment need be made on any Lease Payment Date if the amounts
then held in the Lease Payment Fund and available for such purpose are at least equal to the Lease
Payment then required to be paid. The Lease Payments for the Project and the Site payable in any
Rental Period shall be for the use of the Project and the Site during such Rental Period.

(b) Effect of Prepayment. In the event that the Town prepays all remaining Lease
Payments, including any premium, if any, in full pursuant to Article X, the Town's obligations
under this Lease Agreement, excepting only the obligation, if any, to make any additional
payments pursuant to Section 4.6 herein, shall thereupon cease and terminate, including but not
limited to the Town's obligation {o pay Lease Payments under this Section 4.3; subject however, to
the provisions of Section 10.1 in the case of prepayment by application of a security deposit. In
the event that the Town purchases the Project pursuant to Section 10,2, the amount paid pursuant
to Section 10.2 shall be credited entirely towards the prepayment in full or in part of the Lease
Payments. In the event that the Town prepays the Lease Payments in part but not in whole; such
prepayment shali be credited entirely towards the prepayment of the Lease Payments so as to
prepay the Certificates in confoermance with the provisions of Section 4.02 of the Trust Agreement,

{cy Fair Rental Value. The Lease Payments for the Project for each Rental Period shall
constitute the fotal rental for the Project during each Rental Period, and shall be paid by the Town
in each Rental Period for and in consideration of the right of the use and occupancy of, and the
continued quiet use and enjoyment of the Project and the Site during each Rental Period. The
parties hereto have agreed and determined that the total Lease Payments for the Project and the Site
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do not exceed the fair rental value of the Project and the Site. In making such determination,
consideration has been given to the cost of the Project, the obligations of the parties under this
Lease Agreement, the uses and purposes which may be served by the Project and the benefits
therefrom which will accrue to the Town and the general public.

(d) Budget and Appropriation, The Town covenants to take such action as may be
necessary to include all Lease Payments due hereunder in each of its budgets during the Term of
this Lease Agreement and to make the necessary annual appropriations for all such Lease
Payments, except to the extent such Lease Payments are payable from amounts on deposit in the
Lease Payment Fund. During the Term of this Lease Agreement, the Town will furnish to the
Trustee a certificate that the Lease Payments due in the applicable Fiscal Year have been included in
the Town's budget for such Fiscal Year within thirty (30) days after the adoption of each budget,
and in any event, not later than October 1 in each year. The covenants on the part of the Town
herein contained shall be deemed to be and shall be construed fo be duties imposed by law and it
shall be the duty of each and every public official of the Town to take such action and do such
things as are required by law in the performance of the official duty of such officials to enable the
Town to carry out and perform the covenants and agreements in this Lease Agreement agreed to be
carried out and perforrmed by the Town.

(e) Motor Vehicle License Fees. In accordance with the provistons of section 37351.5 of
the California Government Code, the Town has elected to guarantee payment hereunder from
moneys credited to the Motor Vehicle License Fee Account in the Transportation Tax Fund to
which the Town is entitled under Chapter 5 (commencing with section 11001) of Part 5 of Division
2 of the California Revenue and Taxation Code. The Town has provided notice to the State
Controller of such election, which notice includes a schedule of Lease Payments and identifies the
Trustee as the trustee selected by the Town for the purposes of such section, In the event that, for
any reason, the funds otherwise available to the Town will not be sufficient to make Lease
Payments at the time that payment is required, the Town will notify the Trustee which shall, in
‘accordance with Section 5,05 of the Trust Agreement, immediately communicate that information
to the affected Owners and to the State Controller.

The Town agrees that it will not elect to gnarantee payments under any other agreement
from moneys credited 1o the Motor Vehicle License Fee Account in the Transportation Tax Fund to
which the Town is entitled under Chapter 5 (commencing with section 11001) Part 5 of Division 2
of the California Revenue and Taxation Code unless the moneys credited to the Motor Vehicle
License Fee Account in the Transportation Tax Fund to which the Town is entitled for each of the
preceding five (5) Fiscal Years shall have amounted to at leasi 2.5 times the sum of the maximum
Lease Payments and the maximum annnal debt service coming due and payable with respect to
such other agreement in any future Fiscal Year.

(f) Assignment. The Town understands and agrees that all Lease Payments have been
assigned by the Agency to the Trustee in trust, pursuant to the Assignment Agreement, for the
benefit of the Owners of the Certificates, and the Town hereby assents to such assi gnment. The
Agency hereby directs the Town, and the Town hereby agrees to pay to the Trustee at its Principal
Corporate Trust Office, all payments payable by the Town pursuant to this Section 4.3 and all
amounts payable by the Town pursuant to Article X.

Section 4.4. Quiet Enjoymeni. The Agency shall provide the Town with quiet use
and enjoyment of the Project and the Site, and the Town shall, for the remainder of the Term of
this Lease Agreement, peaceably and quietly have and hold and enjoy the Project.and the Site,
without suit, frouble or hindrance from the Agency, except as expressly set forth in this Lease
Agreement. The Agency will, at the request of the Town and at the Town's cost, join in any legal
action in which the Town asserts its right to such possession and enjoyment to the extent the



Agency may lawfully do so. Notwithstanding the foregoing, the Agency shall have the right to
inspect the Project and the Site as provided in Section 7.2.

Section 4.5, Title. Title to the Project shall be in the Agency, and during the term of
this Lease Agreement, the Agency shall hold title to the Project and any and all additions which
comprise fixtures, repairs, replacements or modifications to the Project or the Site, including those
fixtures, repairs, replacements or modifications which are added to the Project or the Site by the
Town at its own expense and which may be removed without damaging the Project and including
any items added to the Project or the Site by the Town pursuant to Section 5.9 heteof,

If the Town prepays the Lease Payments in full pursuant to Article X or makes the security
deposit permitted by Section 10.1, or pays all Lease Payments during the Term of this Lease
Agreement as the same become due and payable, all right, title and interest of the Agency under the
Site Lease in and to the Project (determined in accordance with Sections 3.01 or 3.04 thereof) shall
be transferred to and vested in the Town. The Agency agrees to take any and all steps and execute
and record any and all documents reasonably reguired by the Town fo consummate any such
transfer.

Section 4.6. Additional Payments, In addition to the Lease Payments, the Town
shall pay when due all costs and expenses incurred by the Agency to comply with the provisions of
the Trost Agreement, including without limitation all Costs of Issuance (to the extent not paid from
amounts cn deposit in the Costs of Issuance Fund), compensation, indemnification, and expenses
due to the Trustee and all reascnable costs and expenses of attorneys, anditors, engineers and
accountants.
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| ARTICLE V
MAINTENANCE; TAXES; INSURANCE; AND OTHER MATTERS

Section 5.1, Maintenance. Utilities, Taxes and Assessments. Throughout the
Term of this Lease Agreement, as part of the consideration for the rental of the Project and the Site,
all improvement, repair and maintenance of the Project and the Site shall be the responsibility of the
Town, and the Town shall pay for or otherwise arrange for the payment of all utility services
supplied to the Project and the Site, which may include, without limitation, janitor service,
security, power, gas, telephone, light, heating, water and all other utility services, and shall pay
for or otherwise arrange for the payment of the cost of the repair and replacement of the Project and
the Site resulting from ordinary wear and tear or want of care on the part of the Town or any
assignee or lessee thereof. In exchange for the Lease Payments herein provided, the Agency
agrees to provide only the Project and the Site, as hereinbefore more specifically set forth, The
Town waives the benefits of subsections 1 and 2 of Section 1942 of the California Civil Code, and
waives the right to make repairs at the expense of the Agency or in lieu thereof, vacate under
Section 1942 of the California Civil Code, and all similar rights under the statues of similar effect,
but such waiver shall not limit any of the rights of the Town under the terms of this Lease
Agreement.

The Town shall also pay or cause to be paid all taxes and assessments of any type or
nature, if any, charged to the Agency or the Town affecting the Project and the Site or the interests
or estates therein; provided that with respect to special assessments or other governmental charges
that may lawfully be paid in installments over a period of years, the Town shall be obligated to pay
only such installments as are required to be paid during the Term of this Lease Agreement as and
when the same become due.

The Town may, at the Town's expense and in its name, in good faith contest any such
taxes, assessments, utility and other charges and, in the event of any such contest, may permit the
taxes, assessments or other charges so contested to remain unpaid during the period of such
contest and any appeal therefrom unless the Agency shall notify the Town that, in the opinion of
Independent Counsel, by nonpayment of any such items, the interest of the Agency in the Project
and the Site will be materially endangered or the Project or any part thereof will be subject to loss
or forfeiture, in which event the Town shall promptly pay such taxes, assessments or charges or
provide the Agency and the Trustee with full security against any loss which may result from
nonpayment, in form satisfactory to the Agency.

Section 5.2. Modification of Project. The Town shall, at its own expense, have
the right to remodel the Project and the Site or to make additions, modifications and improvements
to the Project and the Site. All additions, modifications and improvements shall thereafter
comprise part of the Project and Site and be subject to the provisions of this Lease Agreement,
Such additions, modifications and improvements shall not in any way damage the Project or cause
it to be used for purposes other than those authorized under the provisions of state and federal law;
and the Project and Site, upon completion of any additions, modifications and improvements made
thereto pursnant to this Section, shall be of a value which is not substantially less than the value of
the Project and Site immediately prior to the making of such additions, modifications and
improvements. The Town will not permit any mechanic's or other lien to be established or remain
against ihe Project or the Site for labor or materials furnished in connection with any remodeling,
additions, modifications, improvements, repairs, renewals or replacements made by the Town
pursnant to this Section; provided that if any such lien is established and the Town shall first notify
or cause to be notified the Agency of the Town's intention to do so, the Town may in good faith
contest any lien filed or established against the Project or the Site, and in such event may permit the
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items so contested to remain undischarged and unsatisfied during the period of such contest and
any appeal therefrom and shall provide the Agency with full security against any loss or forfeiture
which might arise from the nonpayment of any such item, in form satisfactory to the Agency. The
Agency will cooperate fully in any such contest, upon the request and at the expense of the Town.

Section 5.3. Public Liabilitv and Property Damage Insurance. The Town
shall maintain or cause fo be maintained, throughout the Term of this Lease Agreement, a standard
comprehensive general insurance policy or policies in protection of the Agency, Town, Trustee and
their respective members, officers, agents and employees, Said policy or policies shall provide for
indemnification of said parties against direct or contingent loss or liability for damages for bodily
and personal injury, death or property damage occasioned by reason of the operation of the
Project. Said policy or policies shall provide coverage in the minimum liability limits of
$1,000,000 for persenal injury or death of each person and $3,000,000 for personal injury or
deaths of two or more persons in each accident or event, and in a minimurn amount of $150,000,
Such public Jiability and property damage insurance may, however, be in the form of a single limit
policy in the amount of $3,000,000 per occumrence covering ali such risks, Such liability
insurance may be maintained as part of or in conjunction with any other liability insurance coverage
carried by the Town, and may be maintained in whole or in part in the form of self-insurance by
the Town; provided, that if the Town sclf-insures for the risks set forth in this Section, the Town
shall provide the Trustee, on an annual basis, with a certificate of an independent insurance
consultant or the Town's risk manager that the Town's reserves for such self-insurance program
are adequate, or, alternatively, if such reserves are not adequate, a certification from the Town that
third party insurance against such risks will be obtained or reserves will be funded at adequate
levels. The proceeds of such liability insurance shall be applied toward extinguishment or
satisfaction of ihe liability with respect to which the proceeds of such insurance shall have been
paid. '

Section 5.4. Fire and Extended Coverage Insurance. The Town shall procure
and maintain, or canse to be procured and maintained, throughout the remainder of the Term of this
Lease Agreement, insurance against loss or damage to any structures constituting any part of a
Project by flood, earthquake, fire and lightning, with extended coverage and vandalism and
malicious mischief insurance. Said extended coverage insurance shall, as nearly as practicable,
cover loss or damage by explosion, windstorm, riot, aircraft, vehicle damage, smoke and such
other hazards as are normally covered by such insurance. Such insurance shall be in an amount
equal to one hundred percent (100%) of the replacement cost of the Project or Outstanding
Certificates of Participation, whichever is greater. Such insurance may be subject to deductible
clauses of not to exceed $300,000 for any one loss. Such insurance may be maintained as part of
or in conjunction with any other fire and extended coverage camried by the Town and may be
maintained in whole or in part in the form of self-insurance by the Town; provided, that if the
Town self-insures for the risks set forth in this Section, the Town shall provide the Trustee, on an
annual basis, with a certificate of an independent insurance consultant or the Town's risk manager
that the Town's reserves for such self-insurance program are adequate, or, alternatively, if such
reserves are not adequate, a certification from the Town that third party insurance against such
risks will be obtained or reserves will be funded at adequate levels. The Town hereby assigns to
the Agency all right of the Town to collect and receive Net Proceeds under any of said policies,
which right has been assigned by the Agency to the Trustee pursuant to the Assignment
Agreement. The Net Proceeds of such insurance shall be applied as provided in Section 6.2(a).

Section 5.5. Rental Ynterruption Insnrance, The Town shall procure, and
maintain through the remainder of the Term of this Lease Agreement, rental interruption or use and
occupancy insurance to cover loss, total or partial, of the use of any structures constituting any part
of the Project during the remainder of the Term of this Lease Agreement as a result of any of the
hazards covered in the insurance required by Section 5.4 hereof and which causes abatement of the
Lease Payments, as specified in Section 6.3, in an amount at least equal to Lease Payments due in
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the then applicable Fiscal Year, The Town hereby assigns to the Agency all right of the Town to
collect and receive Net Proceeds under any of said policies, which right has been assigned by the
Agency to the Trustee pursuant to the Assignment Agreement. The Net Proceeds of such
insurance shall be paid to the Trustee and deposited in the Lease Payment Fund and shall be

credited towards the payment of the Lease Payments in the order in which such Lease Payments
come due and payable.

The Town shall be permitted to self-insure for rental interruption or use and occupancy
insurance required above, so long as:

{1) the Town segregates a designated reserve for such loss; and

(2) the Town's liability under such self-insurance program is imited to amounts on
hand in such segregated reserve; and

(3) the combined coverage under such self-insurance program and any other rental
interruption or use and occupancy insurance are equal to Lease Payments due in the then
applicable Fiscal Year; and

(4) the amount on hand in such segregated reserve will not, in the opinion of Bond
Counsel, cause the Lease Agreement to become an "arbitrage bond" within the meaning of
Section 148(a) of the Code.

Section 5.6. Tiile Insurance. The Town shall cause to be delivered on the Closing
Date a CLTA title insurance policy with respect to the Site and the Project, in a principal amount at
least equal to the principal amount of the Lease Agreement, insuring the Town's leasehold interest
in the Site and the Project.

Section 5.7. Insuran I I ici Each policy of
insurance required by Sections 5.4, 3.5 and 5.6 hereof shall provide that all proceeds thereunder
shall be payable to the Trostee as and to the extent required hereunder, All policies of insurance
required by this Lease Agreement and any statements of self-insurance shall be in form satisfactory
to the Agency. The Town shall pay or cause to be paid when due the premiums for all insurance
policies required by this Lease Agreement. All such policies shall provide that the Trustee shall be
given thirty (30) days' notice of each expiration, any intended cancellation thereof or reduction of
the coverage provided thereby. The Trustee shall not be responsible for the sufficiency of any
insurance herein required and shall be fully protected in accepting payment on account of such
insurance or any adjustment, compromise or settlement of any loss agreed to by the Trustee. The
Town shall cause to be delivered io the Trustee annually, within 30 days of the end of the Fiscal

Year, a certificate stating that the insurance policies required by this Lease Agreement are in full
force and effect.

Section 5.8. _Advances. If the Town shall fail to perform any of its obligations under
this Article the Agency may, but shall not be obligated to, take such action as may be necessary to
cure such failure, including the advancement of money, and the Town shall be obligated to repay
all such advances as soon as possible, with interest at the rate of ten percent (10%) per annum from
the date of the advance io the date of repayment.

Section 5.9. Installation of Town's Equipment, The Town may at any time and
from time to time, in its sole discretion and at its own expense, install or permit to be installed other
items of equipment or other personal property in or upon the Project and the Site. All such items
shall remain the sole property of the Town, in which neither the Agency nor the Trustee shall have
any interest, and may be modified or removed by the Town at any time provided that the Town
shall repair and restore any and all damage to the Project resulting from the installation,
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modification or removal of any such items. Nothing in this Lease Agreement shall prevent the
Town from purchasing or leasing items fo be installed pursuant to this Section under a lease or
conditional sale agreement, or subject fo a vendor's lien or security agreement, as security for the
unpaid portion of the purchase price thereof, provided that no such lien or security interest shall
attach to any part of the Project or the Site.

Section 5.10. Ljens. The Town shall not, directly or indirectly, create, incur, assume
or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to
the Project or the Site, other than the respective rights of the Agency and the Town as herein
provided and Permitted Encumbrances. Except as expressly provided in this Article, the Town
shall promptly, at its own expense, take such action as may be necessary to duly discharge or
remove any such mortgage, pledge, lien, charge, encumbrance or claim, for which it is
responsible, if the same shall arise at any time. The Town shall reimburse the Agency for any
expense incurred by it in order to discharge or remove any such mortgage, pledge, lien, charge,
encumbrance or claim.

Section 5.11. Compliance With Site {.ease During the term of the Site Lease, the
Town will observe and perform all agreements and obligations on its behalf required to be
observed and performed thereunder. The Town will not take any action or permit any action
within its control to be taken which constitutes or which, if not corrected, with the passage of time
or with notice, or both, would constitute or cause to occur any default under the Site Lease.

Section 5.12. Removal of Property from Lease. The Town shall have, and is
hereby granted the option at any time and from time to time during the Term of this Lease to
remove from this Lease any land and all improvements, facilities and property situated thereon;
provided that the Town shall satisfy all of the following requirements which are hereby declared to
be conditions precedent to such removal;

(1) No event of defanlt has occurred and is continuing under the Lease;

{2) The Town shall file with the Agency and the Trustee an amended Exhibit B to
this Lease Agreement which deletes the legal description of such land,;

(3) The Town shall cause to be recorded in the Office of the Santa Clara County
Recorder a copy of this Lease Agreement containing such amended Exhibit B, or a
memorandum of this Lease Agreement reflecting such amendment to Exhibit B; and

(4) The Town shall cause to be filed with the Trustee an opinion of Bond Counsel
substantially to the effect that such removal will not affect the obligation of the Town to
continue to pay Lease Payments in the amounts and at the times and in the manner required
by the Lease Agreement; and

(5) The Town shall file with the Agency and the Trustee an appraisal by a qualified
appraiser selected by the Town in its sole discretion, stating that the appraised value of the
Project, excluding such land and any improvements thereon, ai least equals the original
aggregate principal amount of the Certificates.

(6) The Tewn shall cause notice of such removal 1o be given to S&P and any other
tating agency then rating the Certificates,
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ARTICLE VI
DAMAGE, DESTRUCTION AND EMINENT DOMAIN; USE OF NET PROCEEDS

Section 6.1. Eminent Domain. If the Project and the Site shall be taken permanently
under the power of eminent domain or sold to a government threatening to exercise the power of
eminent domain, the Term of this Lease Agreement shall cease as of the day possession shall be so
taken, If less than all of the Project and Site shall be taken permanently, or if the Project or the Site
or any part thereof shall be taken temporarily, under the power of eminent domain, (1) this Lease
Agreement shall continue in full force and effect and shall not be terminated by virtue of such
taking and the parties waive the benefit of any law to the contrary, and (2) there shall be a partial
abatement of Lease Payments as a result of the application of the Net Proceeds of any eminent
domain award to the prepayment of the Lease Payments hereunder, in an amount to be agreed upon
by the Town and the Agency such that the resvlting Lease Payments represent fair consideration
for the use and occupancy of the remaining usable portion of the Project and the Site. The Town
covenants to contest any eminent domain award which is insufficient to either : (i) redeem the
Certificates in whole, if all of the Project and Site are condemned,; or (ii) redeem a pro rata share of
Certificates, in the event that less than all of the Project and Site are condemned,

Section 6.2. Application of Net Proceeds. (a) From Insurance Award, The Net
Proceeds of any msurance award resulting from any damage to or destruction of any Project by fire
or other casualty shall be paid to the Trustee, as assignee of the Agency under the Assignment
Agreement, and deposited in the Insurance and Condemnation Fund for application as set forth in
Section 6,01 of the Trust Agreement.

(b) From Eminent Domain Award, The Net Proceeds of any eminent domain award
resulting from any event described in Section 6.1 hereof shall be paid to the Trustee, as assignec of
‘the Agency under the Assignment Agreement, and deposited in the Insurance and Condemnation
Fund for application as set forth in Section 6.02 of the Trust Agreement,

Section 6.3. Aba : | in the ent_of Damage or Destruction.
The amount of Lease Payments shall be abated, during any period in which by reason of damage
or destruction (other than by eminent domain which is hereinbefore provided for) there is
substantial interference with the use and occupancy by the Town of the Project (other than any
portions of the Project described in Section 5.2) or the Site or any portion thereof, The amount of
such abatement shall be agreed upon by the Town and the Agency such that the resulting Lease
Payments represent fair consideration for the use and occupancy of the portions of the Project and
the Site not damaged or destroyed. Such abatement shall continue for the period commencing with
such damage or destruction and ending with the substantial completion of the work of repair or
reconstruction. In the event of any such damage or destruction, this Lease Agreement shall
continue in full force and effect and the Town waives any right to terminate this Lease Agreement
by virtue of any such damage and destruction. However, notwithstanding any other provisions of
this Section 6.3, there shall be no abatement of Lease Payments under this Section 6.3 to the extent
that the proceeds of an eminent domain or insurance award, including self-insurance as set forth in
Section 5.5 of this Lease Agreement, are available to pay Lease Payments or to the extent that
moneys are available in the Lease Payment Fund or the Reserve Fund, it being hereby declared that
soch proceeds and amounts constitute special funds for the payment of the Lease Payments.

1}
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ARTICLE VII
DISCLAIMER OF WARRANTIES; ACCESS

Section 7.1, Pisclaimer of Warranties, The Agency makes no warranty or
representation, either express or implied, as to the value, design, condition, merchantibility or
fitness for any particular purpose or fitness for the use contemplated by the Town of the Project or
the Site, or any other representation or warranty with tespect i¢ the Project or the Site. In no event
shall the Agency be liable for incidental, indirect, special or consequential damages, in connection
with or arising out of this Lease Agreement, the Site Lease or the Trust Agreement for the
existence, furnishing, functioning or Town's use of the Project or the Site.

Section 7.2, Acce Site : : The Town agrees that the
Agency and any Agency chresentatwe and the Agcncy § successors or assigns, shall have the
right at all reasonable times to enter upon and to examine and inspect the Project and the Site. The
Town further agrees that the Agency, any Agency Representative, and the Agency's successors or
assigns shall have such rights of access to the Project and the Site as may be reasonably necessary
to cause the proper maintenance of the Project and the Site in the event of failure by the Town to
perform its obligations hereunder, provided however that the Trustee, as assignee of the Agency
shall not be obligated to cause such proper maintenance,

Section 7.3, Release and Indemnification Covepants, The Town shall and
hereby agrees to indemnify and save the Agency and its officers, agents, successors and assigns
harmless from and against all claims, losses and damages, including legal fees and expenses,
arising out of (i) the use, maintenance, condition or management of, or from any work or thing
done on the Praject or the Site by the Town, (ii) any breach or default on the part of the Town in
the performance of any of its obligations under this Lease Agreement, (iii) any act or negligence of
the Town or of any of its agents, contractors, servants, employees or licensees with respect to the
Project or the Site, or (iv) any act or negligence of any lessee of the Town with respect to the
Project. No indemnification is made under this Section or elsewhere in this Lease Agreement for
willful misconduct, negligence, or breach of duty under this Lease Agreement by the Agency, its
officers, agents, employees, successors or assigns.
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ARTICLE VIII
ASSIGNMENT, LEASING AND AMENDMENT

Section 8.1. Assignment by the Agency, The Agency's rights under this Lease
Agreement, including the right to receive and enforce payment of the Lease Payments to be made
by the Town under this Lease Agreement have been assigned to the Trustee pursuant to the
Assignment Agreement, to which assignment the Town hereby consents.

Section 8.2, Assignment and leasing by the Town, This Lease Agreement may
not be assigned by the Town, The Town may further lease any of the Project and the Site or any
portion thereof, but only with the written consent of the Agency and subject to all of the following
conditions:

(i) This Lease Agreement and the obligation of the Town to make Lease Payments
hereunder shall remain obligations of the Town; and

(ii) The Town shall, within thirty (30) days after the delivery thereof, furnish or
cause to be furnished to the Agency and the Trustee a true and complete copy of such lease;
and ,

(iii) No such lease by the Town shall canse the Project or the Site t¢ be used for a

purpose other than as may be authorized under the provisions of the Constitution and laws
of the State; and

(iv) The Town shall furnish the Agency and the Trustee with a written opinion of
Bond Counsel, stating that such lease does not cause the interest components of the Lease
Payments to become subject to federal or State personal income taxes.

{v) The Trustee shall receive a favorable opinion from counsel to the Town on
items (i), (iii) and (iv) above.

Section 8.3. Amendment of Lease Agreement, (a) Amendment_for Additional
Financing. Without the prior written consent of the Trustee, the Town will not alter, modify or
cancel, or agree or consent to alter, modify or cancel this Lease Agreement, excepting only such

alteration or modification as may be permitted by Section 5.12 hereof or Article IX of the Trust
Agrecment,
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ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES

Section 9.1. Events of Default Defiped, The following shall be "events of

_ default” under this Lease Agreement and the terms "events of default” and "default” shall mean,

whenever they are used in this Lease Agreement, with respect to the Project, any one or more of
the following events:

(i) Failure by the Town to pay any Lease Payment when due and payable
hereunder, or failure to pay any other payment when due and payable hereunder.

(ii) Failure by the Town to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as referred to in clause (i) or
clause (iii) of this Section, for a period of thirty (30) days after wriiten notice specifying
such failure and requesting that it be remedied has been given to the Town by the Agency,
the Trustee or the Owners of not less than five percent (5%) in aggregate principal amount
of Certificates then outstanding; provided, however, if the failure stated in the notice can be
corrected, but not within the applicable period, the Agency, the Trustee and such Owners
shall not unreasonably withhold their consent to an extension of such time if coirective
action is instituted by the Town within the applicable period and diligently pursued until the
default is cormrected.

(iii) The filing by the Town of a voluntary petition in bankruptcy under Title 11 of
the United States Code or any substitute or successor statute,

Section 9.2, Remedies on Default, Whenever any event of default referred to in
Section 9.1 hereof shall have happened and be continuing, it shall be lawful for the Agency to
exercise any and all remedies available pursuant to law or granted pursnant to this Lease
Agreement; provided, however, that notwithstanding anything herein or in the Trust Agreement to
the contrary, there shall be no right under any circumstances to accelerate the Lease Payments or
otherwise declare any Lease Payments not then in default to be immediately due and payable, each
and every covenant hereof to be kept and performed by the Town is expressly made a condition
and upon the breach thereof the Agency may exercise any and all rights of entry and re-entry upon
the Project and the Site, and also, at its option, with or without such entry, may terminate this
Lease Agreement; provided, that no such termination shall be effected either by operation of law or
acts of the parties hereto, except only in the manner herein expressly provided. In the event of
such defanlt and notwithstanding any re-entry by the Agency, the Town shall, as herein expressly
provided, continue to remain liable for the payment of the Lease Payments and/or damages for
breach of this Lease Agreement and the performance of all conditions herein contained and, in any

event such rent andfor damages shall be payable to the Agency at the time and in the manner as
herein provided, to wit:

{a) In the event the Agency does not elect to terminate this Lease Agreement in the
manner hereinafter provided for in subparagraph (b) hereof, the Town agrees to and shall
remain liable for the payment of all Lease Payments and the performance of all conditions
herein contained and shall reimburse the Agency for any deficiency arising out of the re-
leasing of the Project and the Site, or, in the event the Agency does not re-lease the Project
and the Site, then for the full amount of all Lease Payments to the end of the Term of this
Lease Agreement, but said Lease Payments and/or deficiency shall be payable only at the
same time and in the same manner as hereinabove provided for the payment of Lease
Payments hereunder, notwithstanding such entry or re-entry by the Agency or any suit in
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unlawful detainer, or otherwise, brought by the Agency for the purpose of effecting such
re-enfry or obtaining possession of the Project and the Site or the exercise of any other
remedy by the Agency. The Town hereby irrevocably appoints the Agency as the agent
and attorney-in-fact of the Town to enter upon and re-lease the Project and the Site in the
event of defanli by the Town in the performance of any covenants herein contained to be
performed by the Town and to remove all personal property whatsoever situated upon the
Project and the Site to place such property in storage or other suitable place in the County
of Santa Clara, for the account of and at the expense of the Town, and the Town hereby
exempts and agrees to save harmless the Agency from any costs, loss or damage
whatsoever arising or occasioned by any such entry upon and re-leasing of the Project and
the Site and the removal and storage of such property by the Agency or its duly authorized
agents in accordance with the provisions herein contained. The Town hereby waives any
and all claims for damages caused or which may be caused by the Agency in re-entering
and taking possession of the Project and the Site as herein provided and all claims for
damages that may result from the destruction of or injury to the Site or the Project and all
claims for damages to or loss of any property belonging to the Town that may be in or
upon the Project and the Site. The Town agrees that the terms of this Lease Agreement
constitute full and sufficient notice of the right of the Agency to re-lease the Project and the
Site in the event of such re-entry without effecting a surrender of this Lease Agreement,
and further agrees that no acts of the Agency in effecting such re-leasing shall constitute a
surrender or termination of this Lease Agreement irrespective of the term for which such re-
leasing is made or the terms and conditions of such re-leasing, or otherwise, but that, on
the conirary, in the event of such default by the Town the right to terminate this Lease
Agreement shall vest in the Agency to be effected in the sole and exclusive manner
hereinafter provided for in subparagraph (b) hereof. The Town further waives the right to
any rental obtained by the Agency in excess of the Lease Payments and hereby conveys and
releases such excess to the Agency as compensation to the Agency for its services in re-
Jeasing the Project and the Site,

(b) In the event of the termination of this Lease Agreement by the Agency in the
manner hereinafter provided on account of default by the Town (and notwithstanding any
re-entry upon the Project or the Site by the Agency in any manner whatsoever or the re-
Ieasing or sale of the Project or the Site), the Town nevertheless agrees to pay to the
Agency all costs, loss or damages howsoever arising or occurring payable at the same time
and in the same manner as is herein provided in the case of payment of Lease Payments,
Any surplus received by the Agency from such re-leasing shall be the absolute property of
the Agency and the Town shall have no right thereto, nor shall the Town be entitled to any
credit in the event of a deficiency in the rentals received by the Agency from the Project
and/or the Site. Neither notice to pay rent or to deliver up possession of the premises given
pursuant to law nor any proceeding in unlawful detainer taken by the Agency shall of itself
operate to terminate this Lease Agreement, and no termination of this Lease Agreement on
account of defanit by the Town shall be or become effective by operation of law, or
otherwise, unless and until the Agency shall have given written notice to the Town of the
election on the part of the Agency to terminate this Lease Agreement. The Town covenants
and agrees that no surrender of the Project and/or the Site or of the remainder of the Term
hereof or any termination of this Lease Agreement shall be valid in any manner or for any
purpose whatsoever unless stated or accepted by the Agency by such written notice.

Section 9.3. M_Qm_e_d_'g_ﬂ&dum No remedy herein conferred upon or reserved

to the Agency is intended to be exclusive and every such remedy shall be cumulative and shall be in
addition to every other remedy given under this Lease Agreement or now or hereafter existing ai
law or in equity, No delay or omission to exercise any right or power accruing upon any default
shall impair any such right or power or shall be construed to be a waiver thereof, but any such
right and power may be exercised from time to time and as ofien as may be deemed expedient. In
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order to entitle the Agency to exercise any remedy reserved to it in this Article it shall not be
necessary to give any notice, other than such notice as may be required in this Article or by law.

Section 9.4. Agreement to Pay Attorneys' Fees and FExpenses. In the event
either party to this Lease Agreement should default under any of the provisions hereof and the
nondefaulting party should employ attorneys or incur other expenses for the collection of moneys
or the enforcement or performance or observance of any obhgauon or agreement on the part of the
defaulting party herein contained, the defaulting party agrees that it will on demand therefor pay to
the nondefaulting party the reasonable fees of such attorneys and such other expenses so incurred
by the nondefaulting party.

Section 9.5. N , ] : er. In the event any
agreement contained in th1s Lease Agreement shouicl bf: breached by cuher party and thereafter
waived by the other party, such waiver shall be limited to the particular breach so waived and shall
not be deemed to waive any other breach hereunder,

Section 9.6. Application_of Proceeds. All net proceeds received from the re-lease
or other disposition of the Project and the Site under this Article IX, and all other amounts derived
by the Agency or the Trustee as a result of an event of default hereunder, shall be subject to Section
12.03 of the Trust Agreement and transferred to the Trustee promptly upon receipt thereof after
payment of any fees and expenses of the Trustee, including without limitation those of its counsel,
and shall be deposited by the Trustee in the Lease Payment Fund to be applied to the Lease
Payments in order of payment date.

Section 9.7. Trustee and Certificate Owners to Exercise Rights. Such rights
and remedies as are given to the Agency under this Article IX have been assigned by the Agency to
the Trustee under the Trust Agreement, to which assignment the Town hereby consents. Such
rights and remedies shall be exercised by the Trustee and the Owners of the Certificates as
provided in the Trust Agreement.
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ARTICLE X
PREPAYMENT OF LEASE PAYMENTS

Section 10.1. Security Deposit. Notwithstanding any other provision of this Lease
Agreement, the Town may on any date secure the payment of Lease Payments by a deposit with
the Trustee of: (i) an amount of cash which, together with amounts on dcp051t in the Lease
Payment Fund, the Insurance and Condemnation Fund and the Reserve Fund, is sufficient to pay
all unpaid Lease Payments, including the principal and interest componenis thereof in accordance
with the Lease Payment Schedule set forth in Exhibit A, or (ii) Defeasance Securities together with
cash, if required, in such amount as will, ifi the opinion of an independent certified public
accountant, fogether with interest to accrue thcreon and, if required, all or a portion of moneys or
Defeasance Securities then on deposit in the Lease Payment Fund, the Insurance and
Condemnation Fund and the Reserve Fund, be fully sufficient to pay all unpaid Lease Payments on
their respective Lease Payment dates or on any purchase option date as set forth in Section 10.2, as
the Town shall instruct at the time of said deposit. In the event of a security deposit pursuant to
this Section, all obligations of the Town under this Lease Agreement, and all security provided by
this Lease Agreement for said obligations, shall cease and terminate, excepting only the obligation
of the Town to make, or cause to be made, Lease Payments from such security deposit, and the
obligation to make any additional payments pursuant to Section 4.6 herein, and title to the Project
and the Site shall be affected thereby as described in Section 4.5. Said security deposit shall be
deemed to be and shall constitute a special fund for the payment of Lease Payments in accordance
with the provisions of this Lease Agreement.

Section 10.2. FPrepayment; Purchase Option. The Town may exercise its option
to prepay the principal component of the Lease Payments, in whole or in part, on any Lease
Payment Date on or after August 1, 2002, by paying a prepayment price equal to the aggregate or a
pornon of the unpaid principal components of the remaining Lease Payments, together with the
interest component of the Lease Payment required to be paid on such date, and premium due, if
any. Such prepayment price shall be transferred by the Town to the Trustee for deposit in the
Lease Payment Fund to be applied to the redemption of Certificates pursuant to Section 4.01(a) of
the Trust Agreement. The Town shall give the Trustee notice of its intention to exercise its option
not less than sixty (60) days in advance of the date of exercise. In the event the Town prepays the
entire unpaid principal component of the Lease Payments in whole, the Town will be deemed to
have purchased the Project and title to the Project shall thereupon vest in the Town, free and clear
of any encumbrance created by this Agreement,

Section 10.3. Mandatory Prepayment Jn Event of Insured Casualty or
Eminent Domain. The Town shall be obligated to prepay the Lease Payments for the Project
and the Site, in whole or in part on any date, from and to the extent of any Net Proceeds of
insurance award or condemnation award with respect to the Project and the Site theretofore
deposited in the Lease Payment Fund for such purpose pursuant to Article V1 hereof.

Section 10.4, Optional Prepayment from Excess Proceeds of Certificates,
The Town shall have the option to prepay the principal component of the Lease Payments, in
whole or in part, on any Lease Payment Date occurring after the Completion Date, from excess
proceeds of the Certificates remaining in the Construction Fund; however the Town agrees not to
exercise such option without the consent of 100% of the Owners of the Outstanding Certificates.

Section 10.5. MMMMQ&L In the event of prepayment of the

principal components of the Lease Payments in full under this Article X, such that the Trust
Agreement shall be discharged by its terms as a result of such prepayment, all amounts then on
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deposit in the Lease Payment Fund and the Reserve Fund shall be credited towards the amounts
then required to be so prepaid.

29



ARTICLE XI
MISCELLANEOUS

Section 11.1, Notices. All notices, certificates or other communications hereunder
shall be sufficiently given and shall be deemed to have been received 48 hours after deposit in the
United States mail in registered or certified form with postage fully prepaid:

If to the Town: Town of Los Gatos
110 E. Main Street
Los Gatos, California 95032

If to the Agency: Los Gatos Redevelopment Agency
110 E. Main Street
Los Gatos, California 95032

If to the Trustee: Bank of America National Trust and Savings
Association
One Embarcadero Center, 20th Floor
San Francisco, California 94111
Attention: Corporate Trust Division, N5-145
Reference No.: 11-7-39260

The Agency and the Town, by notice given hereunder, may designate different addresses to
which subsequent notices, certificates or other communications will be sent.

Section 11.2. Binding Effect, This Lease Agreement shall inure to the benefit of
and shall be binding upon the Agency and the Town and their respective successors and assigns,

Section 1L.3. Severability, In the event any provision of this Lease Agreement shall
be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render anenforceable any other provision hereof,

Section 11.4. Net-net-net l.ease, This Lease Agreement shall be deemed and
construed to be a "net-net-net lease” and the Town hereby agrees that the Lease Payments shall be

an absolute net return to the Agency, free and clear of any expenses, charges or set-offs
whatsoever,

Section 11,5, Euriher Assurances and Corrective Instruments. The Agency
and the Town agree that they will, from time to time, execute, acknowledge and deliver, or cause
to be executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required for correcting any inadequate or incorrect description of
the Site or the Project hereby leased or intended so to be or for carrying out the expressed intention
of this Lease Agreement.

Section 11.6. Exegcution jn Countferparfs. This Lease Agreement may be executed
in several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument,

Section 11.7. Applicable Law. This Lease Agreement shall be governed by and
construed in accordance with the laws of the State.
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Section 11.8. Agency and Town Representatives, Whenever under the
provisions of this Lease Agreement the approval of the Agency or the Town is required, or the
Agency or the Town is required to take some action at the request of the other, such-approval or
such request shall be given for the Agency by an Agency Representative and for the Town by a
Town Representative, and any party hereto shall be authorized to rely upon any such approval or
request.

Section 11.9, Captions. The captions or headings in this Lease Agreement are for
convenience only and in no way define, limit or describe the scope or intent of any provisions or
Section of this Lease Agreement,

“24.



IN WITNESS WHEREOF, the Agency has caused this Lease Agreement to be executed in
its corporate name by its duly authorized officers and sealed with its corporate seal; and the Town
has caused this Lease Agreement to be executed in its name by its duly authorized officers and
sealed with its corporate seal, as of the date first above written.

LOS GATOS REDEVELOPMENT AGENCY,

as Lessor
_ﬂ__)u{ L«L\ K_ -~/
Executive Dlrector
Attest:
S(:r'retary
TOWN OF LOS GATOS, as Lessee
Town Manager
(SEAL)
Attest:
Town Clerk
AFPROVED AS TO FORM:

Town Attorney



STATE OF CALIFORNIA )
}
COUNTY OF SANTA CLARA )

On this 19th day of August, in the year 1992, before me, the undersigned notary public,
personally appeared David W, Knapp and Marian Cosgrove, personally known to me (or proved
to me on the basis of satisfactory evidence) to be the persons who executed this instrument as
Executive Director and Secretary, respectively, of the Los Gatos Redevelopment Agency and
acknowledged to me that the Los Gatos Redevelopment Agency executed it.

WITNESS my hand and official seal.

(Notarial Seal) Notary Public in and for the State of California

/fm&a/{ Aot o

(signature)

Typed Name: Linda K. Kent-Jansong
My Commission Expires: March 251996




STATE OF CALIFORNIA )
)
COUNTY OF SANTA CLARA )

On this 19th day of August, in the year 1992, before me, the undersigned notary public,
personally appeared David W. Knapp and Marian Cosgrove, personally known to'me (or proved
to me on the basis of satisfactory evidence) to be the persons who executed this instrument as
Town Manager and Town Clerk, respectively, of the Town of Los Gatos and acknowledged to me
that the Town of Los Gatos executed it,

WITNESS my hand and official seal.

(Notarial Seal) Notary Public in and for the State of California
o LNDAK. (ENT-JANSONS é m 7/{ /é%é/%m /4
COM \ [ L=
ezt % le-Callfomia (signature)
s T CLARA COUNTY

?.'}1/ My Cominission Explres ¢ Typed Name: Linda K, Kent-Jansong
My Commission Expires: March 25, 1996




TOWN OF LOS GATOS
(Parking Lot # 4 Project)

$2,960,000

CERTIFICATES OF PARTICIPATION

Lease Payment Schedule

{Page 1 of &)

Debi Fiscal Annual
Date Service Total Tota)

49/01/92 $21,178.02

10/01/52 21,178.02

11/01/92 21,178.02

12/01/92 21,178.02 $84,712.08
01/01/93 21,178.02

02/01/93 21,178.02

03/01/93 21,178.02

04,/01/93 21,178.02

05/01/93 21,17R.02

06/01/93 21,178.02

07/01/93 21,178.02

08/01/93 21,178.02 $254,136.26

09/01/93 21,069.69

10/01/93 21,069.69

11/01/93 21,069.69

12/0193 21,069.65 253,702.93
D1/01/94 21,069.69

02/01/94  21,069.69

03/01/94 21,069.69

04/01/94 21,069.69

05/01/94 21,069.69

06701194 21,066.69

07/031/94  21,065.69

08/01/94 21,069.69 252,836.28

09/01/94 20,923.86

10/01/94 20,923.86

11/01/94 20,923.86

12/01/04 20,923.86 252.252.96
01/01/95 20,923 86

02/01/95 20,923.86

03/01/95 20,923.86

04/01/95 20,923.86

05/01/95 20,923.86

06/01/95 20,923.86

07/01/95 20,923.86

EXHIBIT A
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Lease Payment Schedule

(Page 2 of 6)
Debt Fisca! Annual
Date Service Total Total
08/01/95 $20,923.86 $251,086.32

09/01/95  21,157.19

10/0195  21,157.19

11/01/95  21,157,19

12/01/95  21,157.19 $252,019.64
01/01/96  21,157.19

02/01/96  21,157.19

03/01/96  21,157.19

04/01/96  21,157.19

05/0196  21,157.19

06/01/96  21,157.19

07/01/96 . 21,157.19

08/01/96  21,157.19 253 886.28
09/01/96  20,898.86

10/01/96  20,858.86

11/0196  20,898.86

12/01/96  20,898.86 252,852.96
01/03/97  20,898.86

02/0197  20,898.86

03/01/97  20,898.86

04/01/97  20,898.86

05/01/97  20.898.86

06/0197  20,898.86

0770197 20,898.86

08/01/97  20,898.86 250,786.32
09/0197  21,019.69

10/0197  21,019.69

1/0157  21,019.69

12/0197  21,019.69 251,269.64
01/0198  21,019.69

02/0198  21,019.69

030198 21,019.69

04/01/98  21,019.69

05/01/98  21,019.69

06/01/98  21,019.69

07/01/98  21,019.69

080198  21,019.69 252,236.28
09/01/98  21,065.53

10/01/98  21,065.53

11/0108  21,065.53

120198 21,065.53 . 252,419.64
010199 21,065.53 :
02/01/99  21,065.53

03/01/99  21,065.53

04/01/99  21,065.53

05/01/99  21,065.53

EXHIBIT A
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Lease Payment Schedule

(Page 30f 6)
Debt Fiscal Anpual
Date Service Total Total
06/01/99  $21,065.53
07/01/99 21,065.53 -
08/01/99 21,065.53 $252,786.36
09/01/99 21,036.36
10/01599 2103636
11/01/9% 2103636
12/01/99 21,036,36 $252,669.68
01/01/00 21,036.36
02701700 21,036.36
03/01/00 21,036,386
04/01/00 21,036.36
05/01/00 21,036.36
06/01/00 21,036,36
07/01/00 21,036.36
08/01/00 21,036.36 252,436,32
09/01/00 20,932,19
10/01/00 20,932.19
11/01/00 20,932,19
12/01/00 20,932.19 252,016.64
01/01/01 20,932.19
02/01/01 20,832,19
03/01/01 20,932.19
04/01/01 20,932.19
05/01/01 20,932.19
06/01/01 20,932.19
§7/01/01 20,932.19
08/01/01 20,932.19 251,186,28
{09/01/01 21,048.34
10/01/01 21,048.34
11/01/01 21,048.34
12/01/01 21,048.34 251,650.88
01/01/02 21,048.34
02/01/02 21,048.34
03/01/02 21,048.34
04/01/02 21,048.34
05/01/02 21,048.34
06/01/02 21,048.34
07/01/02 21,048.34
0B/01/02 21,048.34 252,580.08
09/01/02 20,824.59
10/01)02 20,824.59
11/01/02 20,824.59
12/01/02 20,824.59 251,685,08
01/01/03 20,824,59
02/01/03 20,824,359
03/01/03 20,824.59

EXHIBIT A
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Lease Payment Schedule

(Page 4 of 6)
Debt Fiscal Aunpual
Date Service Total Total

04/01/03 _ $20,824.59

05/01/03  20,824,59

06/01/03  20,824.59

07/01/03  20,824.59

08/01/03  20824.59 $249,895.08
09/01/03  20.982.92

10/01/03  20,982.92

10103 20.982.92

12/01/03  20,982.92 $250,528.40
01/01/04  20,982.92

02/01/04  20,982.92

03/01/04 20,9822

04/01/04 2098292

05/01/04  20,982.92

06/01/4 2098292

07/01/04 2098292

08/01/04  20,982.92 251,795.04
09/01/04 21,0822

10/03/04  21,082.92

1/01/04  21,082.92

12/01/04  21,082.92 252,195.04
010105  21,082.92

02/01/05  21,082.92

03/01/05  21,082.92

04/01/05  21,082.92

05/01/05  21,082.92

06/01/05  21,082.92

07/01/05  21,082.92

08/0J/05  21,082.92 252,995.04
09/0105  20,706.25

10/01/05  20,706.25

11/01/05  20,706.25

12/03/05  20,706.25 251,488.36
0101/06  20,706.25

02/01/06  20,706.25

03/01/06  20,706.25

04/01/06  20,706.25

05/01/06  20,706.25

06/01/06  20,706.25

07/0Y/06  20,706.25

08/01/06  20,706.25 248,475,00
09/01/06  20.708.34

10/01/06°  20,708,34

11/01/06  20,708.34

12/01/06  20,708.34 248 483,36

EXHIBIT A

Page 4



—

Lease Payment Schedule

(Page 50f 6)
Debt Fiscal Anpual
Date Service Total Total
02/01/07  $20,708.34
03/01/07 20,708.34
04/01/07 20,708.34
05/01/07 20,708.34
06/01/07 20,708.34
07/01/07 20.708.34
08/01/07 20,708.34 $248,500,08
09/01/07 20,770.84
10/01/07 20,770.84
1101437 20,770.84
12/01/07 20,770.84 $248,750.08
01/01/08 20,770.84
02/01/08 20,770.84
03/01/08 20,770.84
04/01/08 20,770.84
05/01/08 20,770.84
06/01/08 20,770.84
07/01/08 20,770.84 .
08/01/08 20,770.84 249250.08
09/01/08 20,791.67
10/01/08 20,791.67
11/01/08 20,791.67
12/01/08 20,731.67 249.333.40
01/01/09 20,791.67
02/01/09 20,791.67
03/01/09 20,791.67
04/01/09 20,791.67
05/01/09 20,781,687
06/01/09 20,791.67
07/01/09 20,791.67
0B/01/09 20,791.67 249 ,500.04
(9/01/09 20,770.84
10/01/09 20,770.24
11/01/09 20,7170.84
12/01/09 20,770.84 240,416.72
01/01/10 20,770.84
02/01/10 20,770.84
03/01/10 20,770.84
04,0330 20,770.84
05/01/10 20,770.84
06/01/10 20,770.84
07/01110 . 20.770.84 )
0B/0if10 20,770.84 249,250.08
09/01110 21,125.00
10/01/10 21,125.00
11/01/10 21,125.00

EXHIBIT A
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Lease Payment Schedule

(Page 6 of 6)
Debt Fiscal Aunpual
Date Service Total Total
2010 $21,125.00 $250,666.72

01/01111 21,125.00

02/01/11 21,125.00

03/01/1} 21,125.00

04/01/11 21,125.00

05/01/11 21,125.00

06/01/11 21,125.00

07/01/11 21,125.00

08/03/11 21,125.00 $253,500.00

09/01/11 21,000.00

10/01/11 21,000.00

11/01/11 21,000.00

12/10/11 21,000.00 253,000.00

01/01/12  21,000.00

02/01/12  21,000.00

03/01/12  21,000.00

04/01/12  21,000.00

05/01/12  21,000.00

06/01/12 21,000.00

07/01/12 21,000.00

08/01/12 21,000.00 252,000,00 168,030.000
$5,029,117.22  $5,029,117.22  $5,029,117.22

EXHIBIT A
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All that certain Real Property in the Town of Los Gatos, County of Banta Clarae, State
of Califorpia, described as follows:

PARCEL ONE:

A strip of land 80 feet wide situate, lying and being in the Town of Los Gatos, County
of Santa Clara, State of California, being a portion of land described in deed Dated
October 10, 1877, from J, F. Mason to South Pacific Coast Rallroad Company, Recorded
October 11, 1877, in Liber 4€ of Deeds at Page 66, Records of Santa Clara County,
lying 50 feet Southeasterly and 30 fest Northwesterly of the folleowing described line:

Commencing at a point of intersection of the Socuthwesterly line of land described in
deed dated May 20, 1960, from Southern Pacific Company to State of Califormia,
Recorded Angust 8, 1960, in Book 487% of Official Records, Page 712, Records of Santa
Clara County with the line epecifically described in said desd dated OCtober 10, 18B77;
thence South 21 deg. 35' 12" West along last said line, 1325,50 feet to e point in the
center line of Grays Lane {35 feet wide)} az said Lane is shown on Map of J, E. Miles &
1. H. Edelen’s Subdivigion of Vineyard ILots and the actual point of beginning of the
line to be described; thence Southwesterly continuing alcong last said line described
in said deed dated October 10, 1877, 210 feet,

The side lines of the above-described B0-foot wide strip of land terminate in said
center line of Grays lane and in a line drawn radially to the above-described line and
passing through the Southerly terminus thereof,

PARCEL TWO:

A strip of land of varying width situate, lying and being in the Town of Los Gates,
County of Santa Clara, State of California, being a portion of land described in deed
Dated October 10, 1877, from J. F. Masonto South Pacific Coast Railroad Company,
Recorded October 11, 1877, in Liber 46 of Deeds at page 66, Records of Banta Clara
County and a portion of land described in deed dated October 4, 1877, fxrom J. W.
1yndon to South Pacifie Coast Railroad Company, recorded October 11, 1877, in Liber 46
of Deeds, Page €8 et Beq., Recorde of Santa Clara County, lying on each side of the
following described line: -

Commernicing at the point of intersection of the center line of Grays Lane (35 feet
wigde), as said Lane is shown on Map of J. C. Miles & L. E. Edelen’s Subdivision of
Vineyard Lots, with the line specifically described in said deed dated October 10,
1877; thence Southwesterly along last said line 210 feet to the actual point of
beginning of the line to be described; thence continuing Southwesterly along last said
line described in said deed dated October 10, 1877, embracing a strip of land 80 feet
wide, lying 50 feet Southeasterly and 30 feet Northwesterly of said line, 100 feet to
the Scutherly terminus of said line described in said deed dated October 10, 1877;
thence continuing Southwesterly aleng the line specifically described 'in said deed
dated October 4, 1877, embracing a strip of land 60 feet wide, lying 30 feet equally
on each gide of said line, 150 feet to a point in the center line of Elm Street, 30
feet wide, as said street is shown on Map of Lyndon’'s Subdivision of the Teresa Block,
which Map is on file in Book F2 of Maps, at Page 39, Santa Clara County Records.

EXHIBIT B
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PARCEL THREE:

A Parcel of land bounded by a line commencing at a point in the South Line of the
original Mason Tract where the West Line of the lands of the Bouth Pacific Coast
Railroad Company, intersects the same, and running thence Southerly along said line of
said South Pacific Coast Railroad Company’'s land 146 feet; thence Westerly along the
North side of a Lane, 43 feet; thence Northerly and parallel with Baif First Line, 146
feet to the said South Line of Mapon Tract; thence Easterly along said South line of
the Mason Tract 43 feet to the place of beginning, and being a portion of the Rancho
Rinconada De Los Gatos.

PARCEL FOUR:

Beginning at the point of intersection of the Northeasterly line of Lot C, as said Lot
is shown on that certain Map entitled, *Map of Lyndon's Subdivision of the Teresa
Block", Recorded January 10, 1806 in Book F-2 of Mape, Page 39, with the Southeasterly
line of that certain 22 foot easement for alley purposes as granted to the Towvn of Los
Gatos, by deed Recorded May 7, 1941 in Book 1032 Official Records, Page 506, and
running thence along said Northeastarly line of said Lot € and the Southeasterly
prolongation thereof, South &0 deg. 39’ East 58.57 feet more or lees, to the
Northwesterly line of the right of way of the South Pacific Coast Railroad Ceompany;
thence Northeasterly and aleng the Northwesterly line of the right of way of the South
Pacific Coast Railroad Company 75 feet to the divided line between the lands now or
formerly of Lewis Fetsch, et al, and Susie M. Kyle, et al, ag said line was
established by boundary line agreement executed by and between Lewis Fetsch, et al, as
first parties and Susie M. Kyle, et al, as second parties, Recorded October 10, 1924
in Book 112 of Official Records, Page 43; thence along said last named dividing line
North 60 deg. 39‘ West 62,77 feet, more or less to the point of intersection thereof,
with the said Southeasterly line of the above mentioned easement granted to the Town
of los Gatos; thence along said Southeasterly line of said easement, Scouth 25 deg. 57/
West 73.06 feet to the point of beginning.

PARCEL FIVE:

Beginning at a point in the Scuthwesterly line of that certain tract described in the
Deed to Jesse 5. 0O'Neill, et al, recorded April 27, 19838 in Book 870 Official Records,
Page 424, Banta Clara County Records, at the Socuthernmost cormer of the Parcel cf. land
of Los Garos, Recorded May 7, 1541 in Book 1036 Official Records, Page 425, Santa
Clara County Records; thence North 25 deg. 57' East along the Southeasterly line of
land so conveyed to the Town of Los Gatos, 51.53 feet to the Southwesterly line of
land described in the Deed to Louisz H. Lawson, et ux, Recorded Degembexr 16, 1521 in
Book 544 of Deeds, Page 276, Santa Clara County Records; thence along the
Eputhwesterly line of land go conveyed to Louis H, Lawson, et ux, South 60 deg, 33
nast 55.07 feet to the Northwesterly line of the right of way of the South Pacific
Coast Railroad Company; thence Southwesterly along the Northwesterly line of the right
of way of the South Pacific Coast Railroad Company, 52 feet to the Southwesterly line
of that certain tract of land, described in the Deed to Jesee 5. 0'Reil first above
referred to; thence along gaid line North &0 deg, 3%' West €1.24 feet, more or less,
to the point of beginnipg. -

EXHIBIT B
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PARCEL SIX:

Beginning at & point on the Northeastern line of that certain parcel of land described
in the Deed to Harry F. Boone, et ux, Recorded April 3, 1941 in Book 102% Dfficial
Recoxrds, Page 415, Santa Clara County Records, where it is intergected by the
Scutheastern line of that certain 22 foot alley described in the Dead to the Town of

Los Gatog, a municipal corporation, Recorded May 7, 1541 in Book 1036 Official Records
Page 438, Santa Clara Counry Records; runping thence along the Southeastern line of

said Alley South 25 deg. 57' West 34.68 feet to the Scuthwestern line of the tract of
land described in the deed to Harry ¥. Bonne, et ux, above referred to; thence
Southeasterly along the Southwestern line of the lands described in said deszd to
Boone, 55.07 feet, more or less, to tha Northwestern line of the right of way of the
South Pacific Coast Railroad Company, 35.20 feet to the Eastermmost corner of the land
described in the deed to Boone, above referred to; thence Northwesterly along the
Northeastern line of the land described in said Deed to Boone, 51 feet, more or lesse,
to the point of beginning.

PARCEL SEVEN:

Real property situate in the Town of Los Gatos, County of Santa Clara, State of
California, and described in Book F547 of Official Records of Santa Clara County at
Page 638, more particularly described in said deed as follows:

Beginning at a point in the Southwesterly line of Grays lLane, where the same is
intersected by the Southeasterly line of an alley, 22 feet wide, asg maid alley is
described in the Deed from Frank G. Greco, et ux, to the Town of Los Gatos, by Deed
Dated April 19, 1941 and Recorded May 10, 1941 in Vol. 1034 of Dfficial Records;
thence along said line of Grays Langz, 8, 64 deg. 51" E., 50 feet to a stake Btanding
on the Westerly line of the right of way of the Sputhern Pacific Railroad; thence
along said Westerly line, 5. 22 deg. 25' W., 65 feet; thence leaving said line of said
right of way and running parallel with said line of Grays Lane, N. &4 deg. 51' W., 55
feet, more or lesms, to the Southeasterly line of said alley; thence along said line,
N. 24 deg, 57' E., €5 feet, more or less, to the point of beginmning, being a portion
of the Rancho Rinconada De Los Gatos, Situated in the Town of Los Gatos.

PARCEL EIGHT:

Beginning at the Scutheasterly corner of that certain Parcel of Land as described in
the Deed filed May 10, 1%41 in Book 1034 of Official Records of Santa Clara County at
Pages 536 and 537; thence along the Easterly line of said parcel North 24 deg. 57
East 68,25 feet, more or less, toc the Southerly line of a parcel of land conveyed by
Charles Donald Hebard and Grace M. Hebard, husband and wife, to Gerald B. Boyle and
kmogene Boyle, husband and wife, and described in the deed Recorded September 2, 1980
in Book F547 of Official Records of Santa Clara County at Page 638; thence along the
Southerly line of said lands of Boyle South 64 deg. 51’ Eagt 55 feet, more or lege, to
the Westerly line of the right of way of the Southern Pacific Railroad; thence along
the Westerly line of right of wey Scouth 22 deg., 25’ West 72,39 feet, more or less, to
the Rortherly line of a parcel of land conveyed by John Peter Curren et ux, to Louis
H. Lawson and described in the Deed Dated December $,°1921 in Volume 544 of Deeds at
Page 276, Records of Santa Clara County; thence along said Northerly line North &0
deg. 39' West 58.47 feet, more or less, to the Point of Beginning.
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PARCEL NINE:

Being all that real property vacated to the Town of Los Gatos, by that certainorder
vacating an Alley Called Boone lLane, Resolution 1989-81, ag filed for Record May 2,
1589 inBook K935 Official Records at Page 827 and Re-Recorded July 26, 1989 in Book
L33 Official Records, at Page 43.

PARCEL TEN:

Beginning at the most Wortherly cormer of the lands of Vadas as said lands are
described in the deed Recorded June 15, 1981 in Book (149 of 0fficial Records at Pages
503-505 in the Office of the County Recordexr of Santa Clara County, Califormia; said
point being also in the Eastexrly right of way of the Southexrnm Pacific Railrpad and
running thence in 2 Southerly direction aleong said Easterly right of way through a
non-tangent curve to the right with a radius of 1463.00 feet through a central angle
of 1 deg, 42' 49" a distance of 41.76 feet to the Sputhwesterly corner of the
hereinabove gaid lands of Vadas; thence along the Southexrly line of the lands of Vadas
South 61 deg. 52’ 32" East 10,02 feet; thence along a pon-tangent curve to the left
with a radius of 1473.00 feet through a central angle of 1 deg. 41’ 35" a distance of
43,35 feet to the Northerly line of said lands of Vadas; thence North &0 deg. 347 20"
West 10,00 feet to the point of beginning.

FARCEL ELEVEHN:

An Easement for public sidewalk and landscaping purposes over the following described
property:

Commencing at the most Noitherly corner of the landes of Vadas as said lands are
described in the deed recorded June 15, 1989 in Book G149 of Official Records at Pages
503-505 in the Office of the County Recorder of Santa Clara County, Califorxpntia; sald
point being also in the Basterly right of way of the Scuthern Pacific Railroad; thence
South 60 deg. 34 20" East 10.00 feet to the Point of Beginning; thence in a Southerly
direction through a non-tangent curve to the right with a radius of 1473.00 feet
through a central angle of 1 deg. 417 35" a distance of 43.53 feet; thence along the
Southerly line- of the lands of Vadas South 61 deg. 52 32" East 10.01 feet; thence
along a non-tangent curve to the left with a radius of 14832.00 feet through a central
angle of 1 deg. 40' 22" a distance of 43.40 feet to the Northerly line of said lands
of Vadas; thence North 60 deg. 34’ 20" West 10.00 feet to the Point of Beginning.

PARCEL TWELVE:

Beginning at the point of intersection of the Eastexly right of way line of the
Southern Pacific Railroad and the Mortherly line of Elder Street (alsoc known as Elm
vrreet), a Street 40.00 feet in width; thence along said Southern Pacific Railroad
raght-of-way North 33 deg. 13’ 26" East 50.14 feet to the beginning of a non-tangent
curve to the left having a radius of 1463.00 feet; thence aleng the arc of said curve
to the left through a central angle of 1 deg. 46’ D7"-a distance of 45.17 feet to the
Southerly line of the lands of Vadas as said lands are described in the Deed Recorded
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June 15, 1981 in Book G148 of Official Records of Santa Clara County at Pages 503-505;
thence along said Southerly line South 61 deg. 52' 32" East 6.77 feet; thence South 26
deg. 37’ 34" West 35.65 feet; thence South 23 deg. 01’ 20" West 59.32 feat to the
hereinabove said Northerly line of Elder Street; thenece along the Northerly line of
Elder Street North €1 deg. 52’ 32" West 14.55 feet to the point of beginning,

PARCEL THIRTEEN:

An easement for public sidewalk, slope and landscaping purposes over the following
described parcel: ’

Beginning at the point of intersection of the Bagterly right-of-way line cof the
Southern Pacific Railrcad and the Northerly line of Eldex Street, & Street 40,00 feet
in width; thence running along said Northerly line of Eldsr Strest South 61 deg. 52
32" East 14.55 feet to the True Point of Beginning; thence North 29 deg. 01’ 20" East
§2.32 feet; thence North 26 deg. 37' 34" East 35.69 feet to a point on the Scutherly
line of the lands of Vadas as said lands are described in the Deed Recorded June 15,
1981 in Book G145 of Official Records of Santa Clara County at Pages 503-508%; thence
along said Southerly line South 61 deg. 52’ 32" East 10.49 feet; thence South 29 deg.
01* 20" West 55.01 feet to the hereinabove said Rortherly line of Elder Street; thence
along the Northerly line of Elder Street North 61 deg. 527 32" Webt 5.00 feet to the
True Point of Beginning.
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EXHIBIT C
DESCRIPTION OF PROJECT
The Project consists of a parking facility comprised of 316 parking spaces and two levels

(top level at grade) located on approximately 4 acres of lund located in the block bounded by
University and Santa Cruz Avenues and Grays Lane and Elm Street in the Town.
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CERTIFICATE OF ACCEPTANCE

This is to corlify that the interest in real property conveyed by the Lease Agreement,
dated as of Augusi 1, 1992, from the Los Gatos Redevelopment Agency, as lessor, to the Town
of Los Gatos (the "Town"), a municipal corporation organized and existing under the laws of the
State of California, as lesses, Is hereby accepted by the undersigned officer on behalf of the
Town pursuant to authority conferred by resolution of the governing board of the Town adopted
on July 20, 1992, and the [essee consents to recordation thereof by its duly authorized officer.

Dated: August 1, 1982 TOWN OF LOS GATOS

ByM L K—-aﬂ/’
David W, Knapp !
Town Manager
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ACCOUNT NUMBER e ecd
LOS GATOS CALIFORNIA
CERTiF!CATES OF PARTICIPATION
LPARKENG LO‘T]\ﬁF PROJECT} 1892
EASE PAYME

This statement is for the period from
November 1, 2012 to November 30, 2012

Current Perlod
11401112 to 11430712

Beginning Market Value $21,000,00
Contributions 233,136.20
Distributions - 254,136.28

Adjusted Market \.!afue §0.00

Ending Market Value $0.00
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: an v ACCOUNT NUMBER: Gieogen

TOWN OF LOS GATOS, CALIFORNIA

CERTIFICATES OF PARTICIPATION
FARKING LOT #4 PROJECT) 1992
ESERVE FUND

This statement is for the period from
Dacember 1, 2012 to December 31, 2012

EeETE

Incems Pelncipal Total

Cash _ Cash " Cash

Beginnlng Cash Balance as of 12/01/2012 .00 §.00 §.00
Ending Cash Balance as of 12/31/2012 $0.00 $0.00 30.00

No astivity quaiiites for this statement pariod,
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